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AGREEMENT FOR RECOVERY
OF PAST RESPONSE COSTS

IN THE MATTER OF:

Lakeshore East/Family Golf Course OUS

Chicago, Cook County, Illinois U.S. EPA Region 5

)

)

)

) |

) CERCLA Docket No. ___

INlinois Center Plaza Venture, LaSalle Bank )

National Association as successor Trustee to )

American National Bank and Trust Company of )

Chicago (trust numbers 46968, 56375, 45251, )

45250, 115 833-08), PepsiAmericas, Inc., )

Mid-America Improvement Corporation, )

Illinois Center Corporation, Metropolitan )

Structures, Lekeshore East, LLC, )

Lakeshore Links, LLC, Lakeshore East )

Parcel P, LLC, and )

Lakeshere Hast Development Group, Ltd., )
)
)
)

SETTLING PARTIES PROCEEDING UNDER SECTION

122(a) and (h)(1) OF CERCLA
42 U.S.C. § 9622(a) and (h)(1)

CERCLA SECTION 122(a) and (h)(1) AGREEMENT
FOR RECOVERY OF PAST RESPONSE COSTS

I. JURISDICTION

1. This Agreement is entered into pursuant to the authority vested in the Administrator of
the U.S. Environmental Protection Agency (“U.S. EPA™) by Section 122(a) and (h)(1) of the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(“CERCLA™), 42 U.S.C. § 9622(a) and (h)(1), which authority has been delegated to the
Regional Administrators of the U.S. EPA by U.S. EPA Delegation Nos. 14-14-C and 14-14-D,
and redelegated to the Superfund Division Director by U.S. EPA Region 5 Delegation Nos. 14-

14-C and 14-14-D.

2. This Agreement is made and entered into by U.S. EPA and the Illinois Center Plaza
Venture, LaSalle Bank National Association as successor Trustee to American National Bank
and Trust Company of Chicago (trust numbers 46968, 56375, 45251, 45250, 115 883-08),
PepsiAmericas, Inc., Mid-America Improvement Corporation, Illinois Center Corporation,
Metropolitan Structures, Lakeshore East, LL.C, Lakeshore Links, LLC, Lakeshore East Parcel P,
LLC, and Lakeshore East Development Group, Ltd. (“Settling Parties”). The Settling Parties
consent to and will not contest U.S. EPA’s authority to enter into this Agreement or to implement

or enforce its terms.



II. BACKGROUND

3. This Agreement concerns the Lakeshore East/Family Golf Course OUS (“Site”)
located at 221 North Columbus Drive, Chicago, Illinois, as more fully described in Exhibit A
(legal description), and as depicted on Exhibit B (also referred to as Exhibit 16.17-2 to the
Declaration of Covenants, Conditions, Restrictions and Easements for Lakeshore East, recorded
with the Cook County Recorder on July 2, 2002)(Reference Map of Site dated May 19, 2003,
entitled Radiological Survey Showing 18 Inch Lifts, Down Hole Borings, Areas Not Covered By
Walkover Survey, Subdivided Parcels, And Former Boat Slip Locations, Lakeshore East LL.C,
221 N. Colurnbus Drive, Chicago, Illinois), and as depicted on Exhibit C (also referred to as
Exhibit 16.17-2 to the Declaration of Covenants, Conditions, Restrictions and Easements for
Lakeshore East, recorded with the Cook County Recorder on July 2, 2002)(Reference Map of
Site dated May 6, 2003, entitled Locations of Former Slips, Lakeshore East LLC, 221 North
Columbus Drive, Chicago, Illinois - Fall 2002). U.S. EPA alleges that the Site is a “facility” as
defined by Section 101(9) of CERCLA, 42 U.S.C. § 9601(9).

4. EPA alleges that in response to the release or threatened release of hazardous
substances at or from the Site, EPA undertook response actions at the Site pursuant to Section
104 of CERCLA, 42 U.S.C. § 9604. Those response actions consisted of surface scans, sampling
and overseeing investigation and cleanup work conducted by Settling Parties.

5. Settling Parties conducted the removal action for the radioactively contaminated
material at the Site in accordance with a Work Plan for Investigation and Removal of
Radiologically Impacted Soil, Lakeshore East, LLC, dated June 24, 2002, revised September 13,
2002, final revision dated September 30, 2002, and approved by U.S. EPA on correspondence
dated October 15, 2002 (“Work Plan™).

6. In performing response actions, U.S. EPA has incurred response costs at or in
connection with the Site.

7. U.S. EPA alleges that the Settling Parties are responsible parties pursuant to Section
107(a) of CERCLA, 42 U.S.C. § 9607(a), and are liable for response costs incurred or to be
incurred at or in connection with the Site. '

8. U.S. EPA and the Settling Parties recognize that this Agreement has been negotiated
in good faith and that this Agreement is entered into without the admission or adjudication of any

issue of fact or law.

ITII. PARTIES BOUND

9. This Agreement shall be binding upon U.S. EPA and upon Settling Parties and their,
successors and assigns. Any change in ownership or corporate or other legal status of the
Settling Parties, including but not limited to, any transfer of assets or real or personal property,
shall in no way alter the Settling Parties’ responsibilities under this Agreement. Each signatory
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to this Agreement certifies that he or she is authorized to enter into the terms and conditions of
this Agreemant and to bind legally the party represented by him or her.

IV. DEFINITIONS

10. Unless otherwise expressly provided herein, terms used in this Agreement that are
defined in CERCLA or in regulations promulgated under CERCLA shall have the meanings
assigned to them in CERCLA or in such regulations. Whenever terms listed below are used in
this Agreement or in any exhibit attached hereto, the following definitions shall apply:

a. “Agreement” shall mean this Agreement and any attached exhibits. In the
event of confiict between this Agreement and any exhibit, the Agreement shall control.

b. “CERCLA?” shall mean the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. § 9601, et seq.

c. “Day” shall mean a calendar day. In computing any period of time under this
Agreement, where the last day would fall on a Saturday, Sunday, or federal holiday, the period
shali run until the close of business cf the next working day.

d. “U.S. EPA” shall mean the United States Environmental Protection Agency
and any successor departments, agencies or instrumentalities of the United States.

e. “Interest” shall mean interest at the rate specified for interest on investments of
the U.S. EPA Hazardous Substance Superfund established by 26 U.S.C. § 9507, compounded
annually on October 1 of each year, in accordance with 42 U.S.C. § 9607(a). The applicable rate
of interest shall be the rate in effect at the time the interest accrues. The rate of interest is subject

to change on October 1 of each year.

f. “Owner Settling Parties” shall mean Lakeshore East, LLC, Lakeshore Links,
LLC, Lakeshore East Parcel P, LLC, and Lakeshore East Development Group, Ltd.

¢. “Paragraph” shall mean a portion of this Agreement identified by an Arabic
numeral or a lower case letter.

h. “Parties” shall mean U.S. EPA and the Settling Parties.

i. ‘“‘Past Response Costs” shall mean all costs, including but not limited to direct
and indirect costs, that U.S. EPA or the U.S. Department of Justice on behalf of U.S. EPA has
incurred or paid at or in connection with the Site through December 15, 2004, plus accrued

Interest on all such costs through such date.

j. “Section” shall mean a portion of this Agreement identified by a Roman
numeral.



k. “Settling Parties” shall mean the Illinois Center Plaza Venture, LaSalle Bank
National Association as successor Trustee to American National Bank and Trust Company of
Chicago (trust numbers 46968, 56375, 45251, 45250, 115 883-08), PepsiAmericas, Inc., Mid-
America Improvement Corporation, Illinois Center Corporation, Metropolitan Structures,
Lakeshore East, LI.C, Lakeshore Links, LL.C, Lakeshore East Parcel P, LLC, and Lakeshore East

Development Group, Ltd.

1. “Site” shall mean the Lakeshore East/Family Golf Course, OU 5 Superfund
site, encompassing approximately 26 acres, located at approximately 221 North Columbus Drive
in Chicago, Cook County, Illinois, and generally shown on the maps included as Exhibits B an C
and Exhibit C and as more fully described in Exhibit A . The Site does not include Parcel O or
Parcel P whict are located on the western section of the 26 acres.

m. “United States” shall mean the United States of America, including its
departments, agencies and instrumentalities.

V. PAYMENT OF RESPONSE COSTS

11. Within 30 days of the effective date of this Agreement, the Settling Parties shall pay
to U.S. EPA $71,256.08.

12. Payment by Settling Parties shall be made to U.S. EPA by Electronic Funds Transfer
(“EFT”). Settl:ng Parties shall: 1) complete the required bank form; 2) include JP Morgan Chase
Bank NA ABA #021000021 on the form; 3) include the U.S. EPA Account #1113399 on the
form; and 4) include the U.S. EPA Region and Site/Spill ID Number 05YT. The payment shall
be accompanied by a statement identifying the name and address of the parties making payment,
the Site name, and the U.S. EPA docket number for this action.

13. At the time of payment, the Settling Parties shall also send notice that payment has
been made to U.S. EPA in accordance with Section XIV (Notices and Submissions). Such notice
shall reference the U.S. EPA Region and Site/Spill ID Number 05YT and the U.S. EPA docket

number for this action.

14. The total amount to be paid pursuant to Paragraph 11 shall be deposited in the
Lindsay Light Il Special Account within the EPA Hazardous Substance Superfund to be retained
and used to conduct or finance response actions at or in connection with the Site, or to be
transferred by EPA to the Hazardous Substance Superfund.

VI. FAILURE TO COMPLY WITH AGREEMENT

15. Interest on Late Payments. If the Settling Parties fail to make any payment required
by Paragraph 11 by the required due date, Interest shall continue to accrue on the unpaid balance

through the date of payment.




16. S-ipulated Penalty.

a. If any amounts due to U.S. EPA under Paragraph 11 are not paid by the
required date, the Settling Parties shall be in violation of this Agreement and shall pay to U.S.
EPA, as a stipulated penalty, in addition to the Interest required by Paragraph 15, $1,000.00 per
violation per day that such payment is late.

b. Owner Settling Parties shall be liable for stipulated penalties in the amounts set
forth below if Owner Settling Parties fail to fully perform any requirement set forth in Paragraphs
30, 32 or in accordance with the Work Plan.

Deliverable/Activity Days 1-7 Days Greater than 7
Failure to contact U.S. EPA in accordance with $200/day $300/day
Paragraph 30
Failure to conduct work in accordance with $500/day $750/day
the Work Plan
Failure to veserve restrictive covenant $100/day $500/day
in Paragraph 32

c. Stipulated penalties are due and payable within 30 days of the date of demand
for payment of the penalties by U.S. EPA. All payments to U.S. EPA under this Paragraph shall
be identified as “stipulated penalties” and shall be made payable to “U.S. EPA Hazardous
Substance Superfund.” The check, or a letter accompanying the check, shall reference the name
and address of the party(ies) making payment, the Site name, the U.S. EPA Region and Site Spill
ID Number, and the U.S. EPA Docket Number for this action. The Settling Parties shall send the
check (and any accompanying letter) to:

U.S. EPA

Program Accounting and Analysis Section
P.O. Box 70753

Chicago, Illinois 60673

d. Atthe time of each payment, the Settling Parties shall also send notice that
payment has been made to U.S. EPA in accordance with Section XIV (Notices and Submissions).
Such notice shall identify the U.S. EPA Region and Site Spill ID Number 05YT and the U.S.
EPA Docket Number for this action.

e. Penalties shall accrue as provided in this Paragraph regardless of whether U.S.
EPA has notified the Settling Parties of the violation or made a demand for payment, but need
only be paid upon demand. All penalties shall begin to accrue on the day after payment is due
and shall continue to accrue through the date of payment. Nothing herein shall prevent the
simultaneous accrual of separate penalties for separate violations of this Agreement.
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17. Any Settling Party who fails or refuses to comply with the requirements of this
Agreement shall be subject to enforcement action pursuant to Section 122(h)(3) of CERCLA, 42
U.S.C. § 9622(h)(3). If the United States, on behalf of U.S. EPA, prevails in an action to enforce
this Agreement, the Settling Parties shall reimburse the United States for all costs of such action,
including but not limited to costs of attorney time.

18. Notwithstanding any other provision of this Section, U.S. EPA may, in its
unreviewable discretion, waive payment of any portion of the stipulated penalties that have
accrued pursuant to this Agreement. Payment of stipulated penalties shall not excuse the Settling
Parties from payment as required by Section V (Payment of Response Costs) or from
performance of any other requirements of this Agreement.

VII. COVENANT NOT TO SUE BY U.S. EPA

19. Except as specifically provided in Section VIII (Reservations of Rights by U.S.
EPA), U.S. EFA covenants not to sue or take administrative action against the Settling Parties
pursuant to Section 106 and/or 107(a) of CERCLA, 42 U.S.C. § 9606 and/or 9607(a), to recover
Past Respense Costs due to the presence of radioactive matenals identified at the Site as of the
effective date of this Agreement or for past response actions performed pursuant to the Work
Plan at the Site. This covenant shall take effect upon receipt by U.S. EPA of all amounts
required by Section V (Payment of Response Costs) and any amounts due under Section VI
(Failure to Comply with Agreement). This covenant not to sue is conditioned upon the
satisfactory performance by the Settling Parties of their reimbursement obligations under this
Agreement and the satisfactory performance by the Owner Settling Parties of their recordation
obligations under this Agreement. This covenant not to sue extends only to the Settling Parties
and does not extend to any other person.

VIII. RESERVATIONS OF RIGHTS BY U.S. EPA

20. U.S. EPA reserves, and this Agreement is without prejudice to, all rights against the
Settling Parties with respect to all matters not expressly included within the Covenant Not to Sue
by U.S. EPA in Paragraph 19. Notwithstanding any other provision of this Agreement, U.S. EPA
reserves all rights against the Setting Parties with respect to:

a. liability for failure of the Settling Parties to meet a requirement of this
Agreement;

b. liability for costs incurred or to be incurred by the United States after the date
of this Agreement that are not within the definition of Past Response Costs;

c. liability for injunctive relief or administrative order enforcement under Section
106 of CERCLA, 42 U.S.C. § 9606 except for radioactive contaminated material removed
pursuant to the Work Plan prior to the date of this Agreement;
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d. criminal liability;

e. liability for damages for injury to, destruction of, or loss of natural resources,
and for the costs of any natural resource damage assessments;

f. overseeing any activities conducted in accordance with the Work Plan at the
Site;

g. section 104(e) of CERCLA, 42 U.S.C. § 9604(e); and

h. to take all actions or to direct or order such actions necessary to protect human
health and the environment.

2]1. Nothing in this Agreement is intended to be nor shall it be construed as a release,
covenant not to sue, or compromise of any claim or cause of action, administrative or judicial,
civil or criminal, past or future, in law or in equity, which the United States may have against any
person, firm, corporation or other entity not a signatory to this Agreement.

. COVENANT NOT TO SUE BY THE SEFTLING PARTIES

22. The Settling Parties covenant not to sue and agree not to assert any claims or causes
of action against the United States, or its contractors or employees, with respect to Past Response
Costs or this Agreement, including but not limited to:

a. any direct or indirect claim for reimbursement from the U.S. EPA Hazardous
Substance Supzrfund based on Sections 106(b)(2), 107, 111, 112, or 113 of CERCLA, 42 U.S.C.
§§ 9606(b)(2), 9607, 9611, 9612, or 9613, or any other provision of law;

b. any claims arising out of the response actions at the Site for which the Past
Response Costs were incurred, including any claim under the United States Constitution, the
Constitution of the State of Illinois, the Tucker Act, 28 U.S.C. § 1491, the Equal Access to
Justice Act, 28 U.S.C. § 2412, as amended, or at common law; and

c. any claim against the United States pursuant to Sections 107 and 113 of
CERCLA, 42 U.S.C. §§ 9607 and 9613, relating to Past Response Costs.

23. Nothing in this Agreement shall be deemed to constitute approval or preauthorization
of a claim within the meaning of Section 111 of CERCLA, 42 U.S.C. § 9611, or 40 C.F.R.

§ 300.700(d).

X. EFFECT OF SETTLEMENT/CONTRIBUTION PROTECTION

24. Notning in this Agreement shall be construed to create any rights in, or grant any
cause of action to, any person not a Party to this Agreement. The Parties expressly reserve any
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and all rights (including, but not limited to, any right to contribution), defenses, claims, demands,
and causes of action that they may have with respect to any matter, transaction, or occurrence
relating in any way to the Site against any person not a Party hereto.

25. U.S. EPA and the Settling Parties agree that neither entry into this Agreement nor the
actions undertaken by the Settling Parties in accordance with this Agreement do not constitute an
admission of any liability by the Settling Parties. The Settling Parties do not admit, and retain
the right to controvert in any subsequent proceedings other than proceedings to implement or
enforce this Agreement, the validity of the facts or allegations contained in Section II of this

Agreement.

26. The Parties agree that the Settling Parties are entitled, as of the effective date of this
Agreement, to protection from contribution actions or claims as provided by Sections 113(f)(2)
and 122(h)(4) of CERCLA, 42 U.S.C. §§ 9613(f)(2) and 9622(h)(4), for “matters addressed” in
this Agreement. The “matters addressed” in this Agreement are Past Response Costs and
radioactive ccntamination removed from the Site in accordance with the Work Plan.

27. The Settling Parties agree that with respect to any suit or claim for contribution
brought by it for matters refated to this Agreement, it will notify U.S. EPA in writing no later
than 60 days prior to the initiation of such suit or claim. The Settling Parties also agree that, with
respect to any suit or claim for contribution brought against it for matters related to this
Agreement, it will notify U.S. EPA in writing within 10 days of service of the complaint or claim
upon it. In addition, the Settling Parties shall notify U.S. EPA within 10 days of service or
receipt of any Motion for Summary Judgment and within 10 days of receipt of any order from a
court setting a case for trial, for matters related to this Agreement.

28. In any subsequent administrative or judicial proceeding initiated by U.S. EPA, or by
the United States on behalf of U.S. EPA, for injunctive relief, recovery of response costs, or other
relief relating to the Site, the Settling Parties shall not assert, and may not maintain, any defense
or claim basec. upon the principles of waiver, res judicata, collateral estoppel, issue preclusion,
claim-splitting, or other defenses based upon any contention that the claims raised in the
subsequent proceeding were or should have been brought in the instant case; provided, however,
that nothing in this Paragraph affects the enforceability of the covenant not to sue by U.S. EPA

set forth in Section VI

XI. SITE ACCESS AND INSTITUTIONAL CONTROLS

29. Access.
a. If the Site, or any other property where access is needed to implement regponse

activities at the Site, is owned or controlled by any of the Owner Settling Parties, such Owner
Settling Parties shall, commencing on the Effective Date of this Agreement, provide U.S. EPA,
and its representatives, including contractors, with access at all reasonable times to the Site, or to
such other property, for the purpose of conducting activities related to the Site, including, but not

limited to:
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1. Monitoring, investigating and overseeing, activities related to the Work Plan at
the Site;

2. Verifying any data or information submitted to the United States;
3. Conducting investigations relating to contamination at or near the Site;
4. Obtaining samples;

5. Assessing the need for or planning response actions at or near the Site or
conducting any oversight activities at or near the Site;

6. Inspecting and copying records, operating logs, contracts, or other documents
maintained or generated by Settling Parties or their agents, consistent with Section XII (Access to

Information);

7. Assessing Settling Parties’ compliance with this Agreement; and

8. Verifying that no action is being taken on the tormer Boat Slips in violation of
the terms of this Agreement;

b. Notwithstanding any provision of this Agreement, U.S. EPA retains all of its
access authorities and rights, as well as all of its rights to require land use restrictions, including
enforcement authorities related thereto, under CERCLA, RCRA, and any other applicable statute

or regulations.
30. Restrictions.

a. Former Boat Slips. As of the date of this Agreement, the Owner Settling
Parties agree that if the Owner Settling Parties, their contractors, representatives or agents
disturb, expose or intrude upon the soils in the former Boat Slips, depicted on Exhibit C, below
18 inches from the highest contour point in the former Boat Slips (6 feet Chicago City Datum
(CCD)- 585.48 Mean Sea Level (MSL)) depicted on Exhibit B, the Owner Settling Parties, their
contractors, representatives and agents shall notify U.S. EPA both by telephone and in writing of
plans to work in the former Boat Slips 48 hours prior to commencing such activities.
Additionally, anytime soils below 18 inches from the highest contour point in the Boat Slips (6
feet CCD - 585.48 MSL) depicted on Exhibits B and C are disturbed, exposed or intruded upon
in the former Boat Slips, the Owner Settling Parties, their contractors, representatives and agents
must do so in accordance with the Work Plan. If material containing total radium in excess of
7.1 pCi/gram are identified, the Owner Settling Parties shall provide a letter report to U.S. EPA
and the City of Chicago Department of Environment, 30 North LaSalle Street, Chicago, Illinois
60602, to the zttention of Kimberly Worthington, explaining how the work was conducted in
accordance wi-h the Work Plan by December 31 of the year in which the contaminated material

is discovered.
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b. Harbor Dnive Sidewalk. As of the date of this Agreement, the Owner Settling
Parties agree that if the Owner Settling Parties, their contractors, representatives or agents
conduct work in the Harbor Drive sidewalk depicted on Exhibits B and C, the Owner Settling
Parties shall notify U.S. EPA and the City of Chicago both by telephone and in writing of their
plans to work in the Harbor Drive sidewalk area, 48 hours prior to disturbing, exposing or
intruding upon the Harbor Drive sidewalk or the soils beneath the Harbor Drive sidewalk.
Additionally, anytime the Owner Settling Parties, their contractors, representatives or agents
disturb, expose or intrude upon the Harbor Drive sidewalk itself or the soils beneath the Harbor
Drive sidewalk depicted on Exhibits B and C, the Owner Settling Parties, their contractors,
representatives and agents must do so in accordance with the Work Plan.

31. Modification of Restrictions. U.S. EPA may terminate the above restrictions in
whole or in part, in writing, as authorized by law. If requested by the U.S. EPA, such writing
will be executed by the Settling Parties in recordable form and recorded with the Recorder of
Deeds, Cook County, Illinois. The Owner Settling Parties may modify or terminate the above
restrictions in whole or in part, in writing, with the prior written approval of U.S. EPA. The
Owner Settlir g Parties may seek to modify or terminate, in whole or in part, the restrictions by
submitting to U.S. EPA, for approval, a written application that identifies each such restriction to
ve terminated or modified, describes the terms of each proposed modification and 1ncludes
proposed revision(s) to the environmental easement and restrictive covenants described in
Paragraph 32. Each application for termination or modification of any restriction shall include a
demonstration that the requested termination or modification will not interfere with, impair or
reduce protection of human health and the environment. If U.S. EPA makes a determination that
an application satisfies the requirements of this paragraph, including the criteria specified above,
U.S. EPA will notify Owner Settling Parties in writing. If U.S. EPA does not respond in writing
to a request to change land use within 90 days of its receipt of that request, unless Owner Settling
Parties agree to extend this period beyond 90 days, U.S. EPA may be deemed to have denied the
request. If 2 modification to or termination of restriction is approved by U.S. EPA, Owner
Settling Parties shall record the revised amended Declaration of Covenants, Restrictions and
Easements for Lakeshore East and the revised environmental easement and restrictive covenants
as approved by U.S. EPA with the Recorder of Deeds, Cook County, Ilinois.

32. EnvironmentaI Easement and Restrictive Covenant.

a. Within thirty days of the effective date of this Agreement, the Owner Settling
Parties shall record, with the Recorder of Deeds, Cook County, Illinois, the Fourth Amendment
To Declaration of Covenants, Conditions, Restrictions and Easements for Lakeshore East
(“Amendment”), attached as Exhibit D. This Amendment amends the Declaration of Covenants,
Conditions, Restrictions and Easements for Lakeshore East dated as of June 26, 2002, which was
recorded July 2, 2002 with the Cook County Recorder as Document No. 0020732020, attached as
Exhibit E. The Settling Parties further agree that the language in the Amendment shall not be
modified or removed from the Declaration of Covenants, Conditions, Restrictions and Easements
for Lakeshore East without pre-approval from U.S. EPA, as described in Paragraph 31 above.
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b. Intheevent of aconveyance, Owner Settling Parties’ obligations under this
Agreement, including, but not limited to, its obligation to provide or secure access and
institutional controls, as well as to abide by such institutional controls pursuant to this Section,
shall continue to be met by Owner Settling Parties unless otherwise agreed to by the United
States in writing. In no event shall the conveyance release or otherwise affect the liability of
Owner Settling Parties to comply with all provisions of this Agreement unless otherwise agreed
to among the Parties hereto in writing.

c. The intent of Owner Settling Parties is to record a permanent Environmental

Easement and Restrictive Covenant (EERC) that is applicable to all subsequent owners of the
Site. The EERC applies to the former Boat Slips reflected on Exhibits B and C. The EERC
provides the following: a restriction on the disturbance of soils below 18 inches from the highest
contour point :n the areas noted as Former Location of Slip C, D and E, in Exhibit B and Exhibit
C, in perpetuity; the right to enforce said restrictions; a right of access to the Site; prior notice of
disturbance, exposure, intrusion, or excavation of materials below 18 (eighteen) inches from the
highest contour point within the Former Location of Slip C, D and E depicted on Exhibits B and
C; and that when disturbance, exposure intrusion or excavation occur in those areas it is done in

accordance with the Work Plan.

d. The Owner Settling Parties agree that the EERC should be added to the
Declaration of Covenants, Restrictions and Easements for Lakeshore East and that every
subsequent deed will be subject to the Declaration of Covenants, Restrictions and Easements for

Lakeshore East.

33. Access/Agreements/Easement By Other Persons. For any property where access is
needed to implement this Agreement, and such property is owned or controlled by persons other
than Owner Settling Parties, Owner Settling Parties shall use best efforts to secure from such
persons, an agreement to provide access thereto for Owner Settling Parties, its agents and
contractors, as well as for the United States on behalf of U.S. EPA, as well as their
representatives (including contractors), for the purpose of conducting any activity related to this
Agreement including, but not limited to, those activities listed in Paragraph 29 of this Agreement
within thirty (30) days of the date such access is determined to be necessary. '

34. For purposes of this Section, “best efforts” includes paying reasonable sums of
money in consideration of access, access easement, or agreement to release or subordinate a prior
lien or encumbrance. If Owner Settling Parties are unable to obtain the access agreement(s)
required under Paragraph 33, Owner Settling Parties shall promptly notify the United States in
writing, and shall include in that notification a summary of the steps (including requests, offers
and responses thereto) that Owner Settling Parties have taken in attempting to comply with this
Section. The United States may, as it deems appropriate, assist Owner Settling Parties in
obtaining such access. Owner Settling Parties shall reimburse the United States in accordance
with the procedures in Section V (Payment of Response Costs), for all costs incurred by the
United States in obtaining such access, including, but not limited to the cost of attorney time and

the amount of monetary consideration paid.
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XII. ACCESS TO INFORMATION

35. The Settling Parties shall provide to U.S. EPA, subject to paragraph 36 upon request,
copies of all records, reports, or information (hereinafter referred to as “records”) within their
possession or control or that of their contractors or agents relating to radioactive materials at the
Site, including, but not limited to, sampling, analysis, chain of custody records, manifests,
trucking logs, receipts, reports, sample traffic routing, correspondence, or other documents or
information related to radioactive materials at the Site.

36. Confidential Business Information and Privileged Documents.

a. The Settling Parties may assert business confidentiality claims covering part or
all of the records submitted to U.S. EPA under this Agreement to the extent permitted by and in
accordance with Section 104(e)(7) of CERCLA, 42 U.S.C. § 9604(e)(7), and 40 C.F.R.

§ 2.203(b). Records determined to be confidential by U.S. EPA will be accorded the protection -
specified in 40 C.F.R. Part 2, Subpart B. If no claim of confidentiality accompanies records
when they are submitted to U.S. EPA, or if U.S. EPA has notified the Settling Parties that the
records are not confidential under the standards of Section 104(e)(7) of CERCLA or 40 C.F.R.
Part 2 Subpart B, the public may be given access to such records without further notice to
Settling Parties.

b. The Settling Parties may assert that certain records are privileged under the
attorney-client privilege or any other privilege recognized by federal law. If the Settling Parties
assert such a privilege in lieu of providing records, they shall provide U.S. EPA with the
following: 1) the title of the record; 2) the date ofthe record; 3) the name, title, affiliation (e.g.,
company or firm), and address of the author of the record; 4) the name and title of each addressee
and recipient; 5) a description of the subject of the record; and 6) the privilege asserted. If a
claim of privilzge applies only to a portion of a record, the record shall be provided to U.S. EPA
in redacted form to mask the privileged information only. The Settling Parties shall retain all
records that they claim to be privileged until the United States has had a reasonable opportunity
to dispute the privilege claim and any such dispute has been resolved in the Settling Parties’
favor. However, no records created or generated pursuant to the requirements of this or any other
settlement with the U.S. EPA pertaining to the Site shall be withheld on the grounds that they are

privileged.

37. No claim of confidentiality shall be made with respect to any data, including but not
limited to, all sampling, analytical, monitoring, hydrogeologic, scientific, chemical, or
engineering data, or any other documents or information evidencing conditions at or around the
Site.
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XIII. RETENTION OF RECORDS

38. Until six (6) years after the effective date of this Agreement, the Settling Parties shall
preserve and retain all records now in its possession or control, or which come into its possession
or control, that relate in any manner to response actions taken at the Site or to the liability of any
person under CERCLA with respect to the Site, regardless of any corporate retention policy to

the contrary.

39. After the conclusion of the six-year document retention period in the preceding
paragraph, the Settling Parties shall deliver any such records to U.S. EPA. If a Settling Party
ceases to exist prior to the expiration of the six-year retention period, that Settling Party shall
deliver any such records to U.S. EPA before the date on which it ceases to exist. The Settling
Parties may assert that certain records are privileged under the attorney-client privilege or any
other privilege recognized by federal law. If the Settling Parties assert such a privilege, they shall
provide U.S. EPA with the following: 1) the title of the record; 2) the date of the record; 3) the
name, title, affiliation (e.g., company or firm), and address of the author of the record; 4) the
name and title of each addressee and recipient; 5) a description of the subject of the record; and
6) the privilege asserted. If a claim of privilege applies only to a portion of a record, the record
shail be previded to U.S. EPA in redacted form to mask the privileged information only. The
Settling Parties shall retain all records that they claim to be privileged until U.S. EPA has had a
reasonable opportunity to dispute the privilege claim and any such dispute has been resolved in
the Settling Parties’ favor. However, no records created or generated pursuant to the
requirements of this or any other settlement with the U.S. EPA pertaining to the Site shall be

withheld on the grounds that they are privileged.

40. The Settling Parties hereby certify individually that, to the best of its knowledge and
belief, after thorough inquiry, it has not altered, mutilated, discarded, destroyed or otherwise
disposed of any records, reports, or information relating to its potential liability regarding the Site
since June 14, 2001.

XIV. NOTICES AND SUBMISSIONS

41. Whenever, under the terms of this Agreement, notice is required to be given or a
document is required to be sent by one Party to another, it shall be directed to the individuals at
the addresses specified below, unless those individuals or their successors give notice of a change
to the other Parties in writing. Written notice as specified herein shall constitute complete
satisfaction of any written notice requirement of this Agreement with respect to U.S. EPA and

the Settling Parties.
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Asto U.S. EPA:

Cathleen R. Martwick or Mary Fulghum
Associate Regional Counsel

U.S. EPA (C-147)

77 W. Jackson Blvd.

Chicago, Illinois 60604

Vermeta Simon or Fredrick A. Micke, P.E.

On-Scene Coonrdinator
U.S. EPA (SE-6J)

77 W. Jackson Blvd.
Chicago, lllinois 60604

Larry Jensen

Senior Health Physicist
U.S. EPA(SMEF-4J)

77 W. Jackson Blvd.
Chicago, Minois 60664

Vanessa Mbogo
Comptroller’s Office
U.S. EPA (-10])

77 W. Jackson Blvd.
Chicago, Illinois 60604

As to Settling Parties:

David Carlins

VP of Development

Magellan Development Group
One West Superior, Suite 200
Chicago, Illinois 60610

Kara Hughes

Site Project Manager
Lowenberg & Associates, Inc.
One West Superior

Suite 200

Chicago, lllinois 60610

16



Barbara Magel

Karaganis, White & Magel Ltd.
414 North Orleans Street

Suite 810

Chicago, Illinois 60610

Sean Bezark

Greenberg Traurig, L.L.P.
77 West Wacker Drive
Suite 2500

Chicago, lllinois 60601

XV. EXHIBITS

42. This Agreement and its exhibits constitute the final, complete and exclusive
agreement and understanding among the Parties with respect to the settlement embodied in this
Agreement. The Parties acknowledge that there are no representations, agreements or
understandings refating to the settiement other than those expressly contained in this Agreement.
The following exhibits are attached to and incorporated into this Agreement:

a. Exhibit A - Legal description

b. Exhibit B - Reference Map of Site dated May 19, 2003 entitled Radiological
Survey Showing 18 Inch Lifts, Down Hole Borings, Areas Not Covered By Walkover Survey,
Subdivided Parcels, And Former Boat Slip Locations, Lakeshore East LLC, 221 N. Columbus
Drive, Chicago, Lllinois (also referred to as Exhibit 16.17-2 to the Declaration of Covenants,
Conditions, Restrictions and Easements for Lakeshore East, recorded with the Cook County
Recorder on July 2, 2002)

c. Exhibit C - Reference Map dated May 6, 2003 entitled Locations of Former
Slips, Lakeshore East LL.C, 221 North Columbus Drive, Chicago, lllinois - Fall 2002 (also
referred to as Exhibit 16.17-2 to the Declaration of Covenants, Conditions, Restrictions and
Easements for Lakeshore East, recorded with the Cook County Recorder on July 2, 2002)

d. Exhibit D - Fourth Amendment to Declaration of Covenants, Conditions,
Restrictions and Easements for Lakeshore East.

e. Exhibit E - Declaration of Covenants, Conditions, Restrictions and Easements
for Lakeshore East.
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XVI. PUBLIC COMMENT

43. This Agreement shall be subject to a public comment period of not less than 30 days
pursuant to Section 122(1) of CERCLA, 42 U.S.C. § 9622(i). In accordance with Section
122(i)(3) of CERCLA, U.S. EPA may modify or withdraw its consent to this Agreement if
comments received disclose facts or considerations which indicate that this Agreement is

inappropriate, improper or inadequate.

XVII. EFFECTIVE DATE

44. The effective date of this Agreement shall be the date upon which U.S. EPA issues
written notice that the public comment period pursuant to Paragraph 43 has closed and that
comments received, if any, do not require modification of or U.S. EPA withdrawal from this

Agreement.

IT IS SO AGREED:

U.S. Enviro tal Protegtiog/Agency :
By: : Date: 5:’32/'74 g;ﬁ
Richa##d C. Karl, Director
Superfund Division
United States Environmental Protection Agency
Region 5
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THE UNDERSIGNED SETTLING PARTIES enter into this Agreement in the matter of [insert
U.S. EPA docket number], relating to the Lakeshore East/Family Golf Course OUS, Chicago,

Illinois:

*

FOR SETTLING PARTY:

linois Center Plaza Venture, a limited partnership in dissolution
By:  Its former general partners
Metropolitan Structures, a general partnership in dissolution

By: | MM

Alexandfa R. Cole, liquidating trustee

and

Its:

FOR SETTLING PARTY:

LaSalle Bank National Association as successor Trustee to
American National Bank and Trust Company of Chicago (trust
numbers 46968, 56375, 45251, 45250, 115 883-08)
By:  Its sole beneficiary
Metropolitan Structures, a general partnership in dissolution

By:
Alexandra R. Cole, liquidating trustee

FOR SETTLING PARTX;
PepsiAmericas, Inc., awar %ﬂ/\_\
By: TL\

Tim d6

Its: \ )
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FOR SETTLING PARAX:
Mid-America Improgement Cgf

By: / . /
Tim éorman % .
Its: \ A/ z 4/‘4%
FOR SETTLING PARTY:

Illinois Center Comawar%orporatlon

Tlm Gorm
Its: /;'Cf

FOR SETTLING PARTY:

Metropolitan Structures, a general partnership in dissolution

By: _%AMM_
Alexandra R. Cole, liquidating trustee

FOR SETTLING PARTIES:

Lakeshore East, LLC;

Lakeshore Links, LLC;

Lakeshore East Parcel P, LLC; and
Lakeshore East Development Group, Ltd.
One West Superior Street

Suite 200

Chicago, Illinois 60610 .

By: QZ(/L/\———/P

/ﬁmes R. Loewenberg, Manager \

20



EXHIBIT A
221 North Columbus Drive — Legal Description

Lots 1,2, 3, 3A,3B, 3C, 3D, 4,5,6,7,8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21,
and 22 in lakeshore East Subdivision of part of the unsubdivided lands lying east of and
adjoining JFort Dearborn Addition to Chicago, said addition being in the Southwest
Fractional Quarter of Section 10, Township 39 North, Range 14 East of the Third
Principal Meridian, according to the plat thereof recorded on March 4, 2003 as
Document No. 0030301045 with the Recorder Of Deeds in Cook County, Illinois.

Together with that part of the land, property and space lying above a horizontal plane
having an elevation of 44.00 feet above Chicago City Datum and lying within the
boundaries projected vertically of that part of said tract of land bounded and described as
follows:

Beginning at a point on the East line of N. Columbus Drive (as said N. Columbus Drive
was dedicated and conveyed to the City of Chicago by instrument recorded on the 5 day
of June 1972, as Document 21925615) said point being 461.18 feet, as measured along
said East line, North of the point of intersection of said East line with the North line of
East Randclph Street (as said E. Randolph Street was dedicated and conveyed to the City
of Chicago by instrument recorded on the 11" day of December 1979, as Document
25276446) and running thence north along said East line of N. Columbus Drive, a
distance of 160.00 feet; thence East along a line perpendicular to said East line, a
distance of 90.00 feet; thence South along a line parallel to said East line of N. Columbus
Drive, a distance of 160.00 feet; thence West along a line perpendicular to the last
described line, a distance of 90.00 feet to the point of beginning [which represents the
portions of Parcels 1 and 2 as designated in the Declaration that constitute the Com Ed
Parcels].
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FOURTH AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST

THIS FOURTH AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS, RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST
(“Amendment ) is made as of the &4"Hay of February, 2005 by Lakeshore East LLC, an
Ihinois limited liability company ("Declarant”).

RECITALS:

A. Declarant, together with certain other owners who joined therein, executed that
certain Declaration Of Covenants, Conditions, Restrictions And Easements For Lakeshore East
dated as of June 26, 2002, which was recorded July 2, 2002 with the Cook County Recorder as
Document No. 0020732020 ("Original Declaration"), as amended by First Amcndment to
Declaration Of Covenants, Conditions, Restrictions And Easements For Lakeshore East dated as
of March 3, 2003, which was recorded March 7, 2003 with the Cook County Recorder as
Document No. 0030322531, as amended by Second Amendment to Declaration Of Covenants,
Conditions, Restrictions And Easements For Lakeshore East dated as of November 12, 2004,
which was recorded November 19, 2004 with the Cook County Recorder as Document No.
0432427091 and re-recorded January 19, 2005 with the Cook County Recorder as Document No.
0501919099, and as amended by Third Amendment to Declaration Of Covenants, Conditions,
Restrictions Anc¢ Easements For Lakeshore East dated and recorded on or before the date hereof
with the Cook County Recorder (collectively, as amended, the "Declaration”).

B. The legal description for the aggregate of the parcels included in the Declaration is
attached heretc us Exhibit R-1.

C. Declarant reserved the right pursuant to Section 16.6 of the Declaration 10 amend the
Declaration.
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D. Declarant desires to amend the Declaration by setting forth certain requirements
relating to future excavation of certain Parcels as provided in this Amendment, and to make
certain other amendments in connection therewith.

NOW, THEREFORE, in consideration of the foregoing and the covenants and
agreements of the parties hereto, it i1s agreed as follows:

1. The recitals herein contained are hereby adopted and made a part hereof.

2, Section 16.10 of the Declaration is hereby deleted and the following is substituted
therefor:

"16.10 No_Third Party Beneficiarv. This Declaration is not intended to give or confer
any benefits, rights, privileges, claims, actions or remedies 10 any person or entily as a third party
beneficiary under anv Laws or otherwise, except as provided by Section 16.17 hereof.”

3. The following Section is added at the end of Section 16.16 of the Declaration:

"16.17 Environmental Easement and Restrictive Covenant,

This Section shall apply in its entirety to Parcels 2 through 16 and 17A through 22 as depicted on
Exhibit 16.17-3 (map entitled Lakeshore East Development Parcel Plan with Slips). In addition
the right of access provisions included in this Section shall also apply to Parcels 1 and 17 as
depicted on that Exhibit 16.17-3.

U.S. EPA has issued a Completion of On-Site Work letter dated February 9, 2005 and attached
to this Declaration as Exhibit 16.17-1, which concluded that the removal work conducted by the
Declarant add-essed any threat to human health or the environment due to radiclogical
contamination at the Project Property in areas outside the Boat Slips. The surface of the Project
Properiy has teen surveyed for total radium levels. In addition, portions of the Project Property
not within the former Boat Slip areas have been surveyed in eighteen inch Lifis 10 6.0 feet
Chicago City Datum (CCD). All material identified, in portions of the Project Property not
within the former Boat Slip areas, as having more than 7.1 pCi/,gram total radium has been
removed. The former Boat Slip areas have been sampled for total radium levels on ten meter
centers to the water table. or below in one instance. Within the Boat Slips, the Declarant
removed matcrial containing in excess of 7.1 pCizgram of total radium and thereby addressed
any threat to tuman health and the environment due to radioactive contamination in arcas where
radiological contaminated materiais were identified. As explained below, because the former
Boat Slip areas were not surveyed in 18 inch lifts, the Boat Slips are subject to an environmental
easement and restrictive covenant. All of the above descnibed work has been completed under
the oversight of the U.S. EPA. As noted above, all material identified on the Project Property as
having more than 7.1 pCi/gram total radium has been removed and properly disposcd of at a
licensed facility:,

Declarant, on bzhalf of itself, its successors, transferees and assigns, hereby reserves a right to
restrict the disturbance, exposure, or intrusion of soils in the former Boat Slip arcas depicted on
Exhibit 16.17-2 hereto (also referred to as Exhibit B to the CERCLA Section 122(h) Agreement

2.
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for Recovery of Past Costs){Reference Map of Site dated May 19, 2003, entitled Radiological
Survey Showiag 18 Inch Lifts. Down Hole Borings, Areas Not Covered By Walkover Survey,
Subdivided Parcels. And Former Boat Slip Locations, Lakeshore East LLC, 221 N. Columbus
Drive, Chicago, [llinots), and as depicted on Exhibit 16.17-2 (also referred to as Exhibit C to the
CERCLA 122(h) Agreement for Recovery of Past Costs) (Reference Map of Site dated May 6.
2003, entitled Locations of Former Slips, Lakeshore East LLC, 221 North Columbus Drive,
Chicago, llinois - Fall 2002) without complying with the requirements of this Section. This
restriction applies to soils below 18 inches from the highest contour point at the former Boat
Slips in perpetuity. The Declarant also reserves the right to enforce said restrictions, a right of
access and the nght to an environmental easement over the land, all as more particularly
hereinafter sct forth.

Declarant, on behalf of itself, its successors, transferees and assigns, hereby agree that the United
States, acting by and through U.S. EPA. and its successors and assigns, shall be Third Party
Beneficiaries of all the benefits and rights of the easements, reservations, restrictions, covenants,
exceptions, notifications, conditions and agreements herein in this Section, and that the Third
Party Beneficiaries shall have the right to enforce the easements and restrictions described
herein.

The purpose of this reservation is 10 retain in Declarant's real property rights, which will run with
the land, to protect human health and the environment by reducing the risk of exposure to
contaminants in the former Boat Slips and to accomphsh this goal in a manner that allows the
redevelopment and beneficial reuse of the Project Property to the extent reasonably possible.

Declarant intends that the restrictions and covenants that follow apply to the usc of the former
Boat Slips, runt with the land for the benefit of the Declarant and the Third Party Bencficiaries,

and are binding upon:

a) any subsequent owner, occupants or other person acquiring an interest in the
former Boat Slips/Project Property and their authorized agents, employees, or
persons acting under their direction and control.

As shown on Exhibits 16.17-2 hereto the Project Property includes three former Boat Slips C, D.
and E. Declarant has committed to U.S. EPA that if and when Declarant, its contractors or
authorized agents plan to disturb, cxpose, or intrude on materials within the former Boat Slips
below eighteen (18) inches from the highest contour point in the former Boat Slips depicted on
Exhibits 16.17-2, Declarant shall provide U.S. EPA with at least forty-eight (48) hours advance
notice of such p.an to disturb, expose, or intrude. Such notice shall inttially be made orally to be
followed up in writing prior to the time disturbance, exposure, or intrusion proceeds. 1f the
disturbance, exposure, or intrusion is done to address an emergency situation, no prior notice is
required. Declarant shall provide U.S. EPA with notice of any emergency disturbance, exposure,
or intrusion as soon as possible, but no later than 24 hours afier the disturbance. exposure, or
intrusion began. During any disturbance, exposure, or intrusion whether emergency or planned,
within the former Boat Slips at depths greater than the eighteen (18) inches described above,
Declarant shall do so in accordance with a Work Plan for Investigation and Removal of
Radiologically Impacted Soil, Lakeshore Eust, LLC, dated June 24, 2002, revised September 13,
2002, final revision dated September 20, 2002 ("Work Plan") to ascertain if they contain total
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radium in excess of 7.1 pCi/gram or such higher level approved by U.S. EPA. If the materials
contain total radium in excess of that level, they shall be removed and properly disposed of at a
licensed dispesal facility in accordance with the Work Plan. Additionally, if materials containing
total radium in excess of that level arc identified, the Declarant shall provide a letter report to
U.S. EPA explaining how the work performed was conducted in accordance with the Work Plan
by December 31 of the year in which the contaminated material is discovered. This obligation
shall be subject to the terms of Section 16.11 hereof, except for the provision that allows the
holder of a Mortgage that forecloses on a Mortgage to become Declarant only if it elects to do
so. The intention of this Environmental Easement and Restrictive Covenant is that it runs with
the land and that any party that acquires a right, title or interest in or to any portion of the former
Boat Slips is required to comply with the Environmental Easement and Restrictive Covenant.

The foregoing restrictions on use of the former Boat Slip arcas arc subject to applicable statutes,
ordinances, rules and rcgulations, and take effect upon the date of recordation of this document

and remain in erfect unul U.S. EPA issues a written determination to either modify or terminate
the conditions and restrictions as stated below:,

The restrictive covenants in the preceding paragraphs of this Section shall continue unless and
until U.S. EPA approves the modification or rescission of these restrictive covenants. U.S. EPA
may terminate, in whole or in part, the restrictions set forth above in wriling, as authorized by
law. The owner of the former Boat Slips may seek to modify or terminate, in whole or in part,
the restrictions sct forth above by submitting 10 U.S. EPA, a written applicatior that identifies
each such restriction to be terminated or modified. describes the terms of each proposcd
modification, and any proposed revisions to the environmental easement/restrictive covenants in
this Declaration. Each apphcation for termination or modification of any restriction sct forth
above shall include a demonstration by the Declarant or owner of the former Boat Slips that the
requested tenmination or modification will not interfere with, impair or reduce protection of
human health and the environment.

IfU1.S. EPA makes a determination that an application satisfics the requirements of this Section,
U.S. EPA will notify the Declarant and owner of the former Boat Slips in writing. If U.S. EPA
does not respond in writing within 90 days to an application to modify or tcrminate any
restrictions, U.S. EPA shall be deemed to have denied owner's application. Any modification of
these restrictive covenants shall be recorded with Recorder of Deeds, Cook County, 1llinois.

U.S. EPA reserves its rights to take all actions or to direct or arder such actions necessary to
protceet human health and the environment.

Declarant, on behalf of itself, its successors, transferees and assigns, hereby reserves, for its use,
and for the use ¢f the Third Party Beneficiaries an irrevocable, permanent and continuing right of
access at all reasonable times through the Project Property, to the former Boat Shps, for any of
the purposes listad below.

a) Monitoring, investigating and oversceing activities related to the Work Plan at the
Site;
b) Verifying any data or information submitted to the United States;
c) Conducting investigations relating to contamination at or near the Site;
-4-

CHO050070.056




d) Obtaining samples;

€) Assessing the need for planning or implementing responsc actions at or near the
Site;
f) [nspecting and copying records, operating logs, contracts, or other documents

maintained or generated by Scttling Parties or their agents, consistent with the
CERCLA Scction 122(h) Settlement Agreement;

g) Assessing Settling Parties' compliance with the CERCLA Section 122(h)
Settlement Agreement;

h) venitying that no action is being taken on the former Boat Slips in violation of the
terms of this instrument or of the CERCLA Section 122(h) Settlement
Agreement;

Nothing in this Declaration shall limit or otherwise affect U.S. EPA's right of entry and access or
U.S. EPA’'s authority to take response actions under CERCLA, the NCP, or other federal or state
law,

No right of access or use by the general public to any portion of the Project Property, including
the former Boat Slips, is intended or conveyed by this Section.

The federal agency having administrative jurisdiction over the interests acquired by the United
States by this instrument is the U.S. EPA and any successor departments or agencies of the
United States.

The access rights set forth above include the United States' and/or the Declarant's right to enter
the Project Property from time 10 time for the purposes of performing inspections or enforcing
the restrictions sct forth above after permission from or rcasonable notice to the owners or the
owners’ represeatative or, if applicable, the lessee. The Declarant and the United Statces, as Third
Party Beneficiary, shall be entitled to enforce the terms of this Section in a judicial action
seeking specif.c performance or other applicable remedies at law or in equity. The right to so
enforce the conditions and restrictions in this Section arc in addition to any other remedies that
may be available, including, but not limited to, remedies under CERCI.A. Enforcing the terms of
this Section shall be at the discretion of the Declarant or the United States and any forbearance,
delay or omission to cxercise their rights under this Section shall not be deemed a waiver by the
Declarant or the United States of such terms, or any other tenmn, or any rights of the Declarant or
the Third Party Beneficiaries under this Section. The easement and covenants within the Projcct
Property, including the former Boat Slip areas, are cnforceable by the Declarant and the United
States.

Nothing 1n this Declaration shall be construed to cnlarge the junisdiction of federal courts or to
create subject matter jurisdiction to adjudicate any claims against U.S. EPA or otherwise operate
as a waiver of ary sovereign immunity of the United States, and the Umted States expressly
reserve all rights and defenses it may have in connection with any action mitiated by Declarant
pursuant 1o this Declaration.

Declarant reserves unto itself, its successors, and assigns, all rights, privileges in and to the use
of the former Eoat Slips which are compatible with the restrictions and nghts granted here."
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4. Except as expressly amended by this Amendment, the Declaration remains
unmeodified and in full force and cffect.
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IN WITNESS WHEREOF, the undersigned has exccuted this Amendment as of the day

and year first above written.

CH050070.056
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DECLARANT:

LAKESHQORE EAST LLC, an Illinois
limited highylity company

By:
Name: /¥ Same 2. g
Its: ST LY T N4




STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, Vorermdas). h gd 555 .y @ Notary Public in and for saul County, in the State aforesaid,
DO HEREB! C‘ERT]FY that T yes Lotuient oo~  of LAKESHORE
EAST LLC, an Hllinois limited liability company, \‘:lﬁﬁpcrsona]lv khown to me to be the same
person whose name is subscribed to the foregoing instrument, appearcd before me this day in
person and acknowledged that he/she signed and delivered the said instrument as his‘her own
free and voluntary act and as the free and voluntary act of said imited liability company. for the
uses and purposes therein set forth.

—_

)
GIVEN under my hand and Notarial Seal this _/ g ' dayof ‘ , 2008

SR

[P




PROPERTY ADDRESS: 221 Columbus Drive, Chicago, Illinois

PERMANENT INDEX NUMBERS FOR ALL PARCELS INCLUDED

DECLARATION:

IN

| PRIOR TO NEW PINS ASSIGNED

FOR 2005

NEW PINS TO BE ASSIGNED
FOR 2005

17-10-318-014-0000

17-10-318-038-0000

17-10-318-015-0000

17-10-318-039-0000

17-10-318-015-0000

' 17-10-318-040-0000

17-10-318-022-0000

:17-10-318-041-0000

17-10-318-023-0000

+17-10-318-042-0000

17-10-318-024-0000

" 17-10-318-043-0000

17-10-318-026-0000

17-10-318-044-0000

- 17-10-318-027-0000

17-10-318-045-0000

17-10-318-029-0000

' 17-10-318-046-0000

- 17-10-318-030-2000

- 17-10-318-047-0000

17-10-318-032-3000

17-10-318-048-0000

17-10-318-033-000

17-10-318-049-0000

17-10-318-035-2000

17-10-318-050-0000

17-10-318-030-2000

17-10-318-051-0000

17-10-400-015-0000

17-10-318-052-0000

17-10-400-016-0000

17-10-318-053-0000

17-10-401-010-0000

17-10-318-054-0000

~17-10-401-012-0000
17-10-401-013-0000

17-10-319-001-0000

17-10-319-002-0000

17-10-400-019-0000

17-10-400-020-0000

17-10-400-021-0000

17-10-400-022-0000

17-10-400-023-0000

17-10-400-024-0000

17-10-400-025-0000

17-10-400-026-0000

17-10-400-027-0000

This instrument was prepared by
and upon recording return to:

Jocl M. Carlins and Associates, Ltd.
One West Supezrior St.. Suite 200

%&cage. Ilincis 60610
/'/, t

tention: Chad Middendorf

17-10-400-028-0000




EXHIBIT R-1

Lots 1,2,3,3A,3B,3C, 3D, 4,5,6.7,8,9,10,11,12. 13,14, 15,16, 17, 18, 19, 20, 21, and 22
in Lakeshorc East Subdivision of part of the unsubdivided lands lying cast of and adjoining Fort
Dcarborn Addition to Chicago, said addition being in the Southwest Fractional Quarter of
Section 10, Township 39 North, Range 14 East of the Third Principal Meridian, according to the
plat thereof recorded on March 4, 2003 as Document No. 0030301045 with the Recorder Of
Deceds in Cook County, Illinois.

Together with that part of the land, propenty and space lying above a horizontal plane having an
clevation of 44.00 feet above Chicago City Datum and lying within the boundaries projected
vertically of that pant of said tract of land bounded and described as follows:

Beginning at a point on the East line of N. Columbus Drive (as said N. Columbus Drive was
dedicated and conveved to the City of Chicago by instrument recorded on the 5™ day of June
1972, as Document 21925615) said point being 461.18 fect, as measured along said East linc,
North of the po:nt of intersection of said East line with the North line of East Randolph Street (as
said E. Randolph Street was dedicated and conveyed 1o the City of Chicago by instrument
recorded on the 117 day of December 1979. as Document 25276446) and running thence north
along said East line of N. Columbus Drive, a distance of 160.00 feet; thence East along a linc
perpendicular to said East line, a distance of 90.00 feet; thence South along a line parallel to said
East line of N. Columbus Drive, a distance of 160.00 fect; thence West along a line
perpendicular to the last described line, a distance of 90.00 feet to the point of beginning [which
represents the portions of Parcels I and 2 as designated in the Declaration that constitute the
Com Ed Parcel).
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EXHIBIT 16.17-1

COMPLETION OF ON SITE WORK LETTER
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RS UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

. ' ‘3 REGIONS
$ 77 WEST JACKSON BOULEVARD
7 CHICAGO. 1L B0804-3500
<«

REPLY TO T+ ATTENTION OF

February 9, 2005 SE-5J
VIA FACSIMILE AND U.§ MAIL

Mr. Steven C. Komder, Ph.D.
STS Consultants, Ltd.

750 Corporate Woods Parkway
Vemon Hills, IL 60061-3153

RE: Completion of On-Site Work for the Lindsay Light I{ Site-Family Golf Coursc/Lakeshore
Bast, 221 Notth Columbus Drive, RVS

Dear Mr. Komder:

On July 17, 2002, U.S. EPA issued an Action Memorandum which documented U.S. EPA's
detcrmination that radioactive materials present at the Family Golf Course/Lakeshore East Site,
located at 22 North Columbus Drive, Chicego, Tllinois (Site) posed an imminent and substantial
threat to public health and the environment and explained the need for a time critical removal
action based on the impending development of the Site. For the purposes of thig Notice of
Completior, “on-gite™ is dcfined as the real property identificd as Cook County’s Assessor’s
Permanent fndex Numbers: 17-10-318-040; 17-10-318-041; 17-10-318-042; 17-10-318-054; 17-
10-318-043; 17-10-318-044; 17-10-318-045; 17-10-318-046; 17-10-318-047; 17-10-318-048;
17-10-400-219; 17-10-400-020; 17-10-400-021; 17-10~400-022; 17-10-400-023; 17-10-400-024;
17-10-400-125; 17-10-400-026; 17-10-318-049; 17-10-318-051; 17-10-318-052; 17-10-318-053;
17-10-400-327; 17-10-400-028; 17-10-318-050; 17-10-319-001; 17-10-319-001; and 17-10-319-
002, that is bounded on the north by East Wacker Drive, to the cast of Lake Shore Drive, to the
south by high rise buildings and East Randolph Street, and to (he west by North Columbus Drive
and commercial buildings. The owners of the Site, Lakeshore East, LLC, Lakeshore Links, LLC,
Lakeshore East Parcel P, LLC, and Lakeshore Bast Development Group, Lid., conducted a
removal action in accordance with 8 Work Plan for Investigation and Removal of Radiologically
Impacted Soi:, Lakeshore East, LLC, dated June 24, 2002, revised September 13, 2002, final
revision daledl September 30, 2002, and approved by U.S. EPA on correspondence dated October
15, 2002 (Wcrk Plan), Please note that in section 1.2 of the Completion Report dated Scptember
19, 2003 and in section 1.1 of the Completion Report Addendum dated September 23, 2004, the
date stated for U.S. EPA approval of the Work Plan is not correct. Both documents state that the
Work Plan was approved by U.S. EPA in correspondence dated Scptember 30, 2002, Please
correct these dates to October 15, 2002,

This Completion Letier covers only the on-site portion of the Site. This Completion Letter
concludes that upan receipt of the bound final report which incorporates all editorial changcs
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requested in a separate letter dated November 2, 2004 as well as the Work Plan approval date
comrection, that 8}l on-site work required will be complete and no further on-site removal
activitics are necessary except for activitics that are required as deseribed below which will be
incorporaied into the amended Declaration of Covenants, Restrictions and Eascments for
Lakeshore Rast and will be recorded with the Recorder of Deeds, Cook County, linois
{Declaration). Any time thc owner of the Site, their contractor, represcntative or agent plans to
disturb, expose or intrude into the soils in the former Boat Slips depicted on Exhibit A, enclosed,
(Reference Map of Site dated May 6, 2003, entitled Locations of Former Slips, Lakeshore East
LLC, 221 North Columbus Drive, Chicago, Tllinois -Fall 2002), below eighteen (18) inches from
the highest contour point in the former Boat Slip arcas [6 feet Chicago City Datum (CCD)~
585.48 Mean Sea Level (MSL)] depicted on Exhibit B, enclosed, (Reference Map of Site dated
May 19, 2003, entitled Radiological Survey Showing 18 inch Lifts, Down Hole Borings, Areas
Not Covered By Walkover Survey, Subdivided Parcels, and Former Boat Shp Locations,
Lakeshore East LLC, 221 N. Columbus Drive, Chicago, lllinois), the owner shall notify U.S.
EPA both by telephone and in writing of plans to work i the former Boat Slips forty-eight (48)
hours prior to commencing such activities. Additionally, auytime soils below cighteen (18)
inches from the highest contour point in the Boat Slip [6 feet CCD-585.48 MSL) depicted on
Exhibits A and B are disturbed, exposed or intruded upon in the former Boat Siips, the owner,
their contractor, representativoe, and agent must do 50 in accordance with the Work Plan,

If material containmg total redium in excess of 7.1 pCi/gram arc identificd onsite, the owner shall
submit moathly stetus reports to U.S. EPA until the contamination is remediated. In addition, an
addendum to the Complction Report must be issued by December 31 of that yeer to reflect
remediation activitics of the prior fiscul year (October 1 - Scptember 30). The purposs of
recording the Declaration with the Recorder of Decds is to notify the public and subsequent
owners of the: Site of restrictions at the Site and the requirement to conduct any intrusive work in
accordance with the Work Plan.

Note that certain propesty adjacent to the Sits, specifically, Parcels O and P which arc located
adjacent in an easterly direction to North Cotumbus Drive are owned by other parties and have
not been fully investigated ar remediated to date. Additionally, during the course of the removal
activities L3E idcntificd material containing tota) radium in excess of 7.1 pCi/gram under the
Harbor Drive Sidewalk which is owned by the City of Chicago. The Harbor Drive Sidewalk is
located in City of Chicago right-of-way (west side of Harbor Drive) just off the southegst portion
of the Site. If the owner of the Site, their contractor, representative or agent conducts work in the
Harbor Drive sidcwalk, the owner shall notify U.S. EPA and the City of Chicago of their plans to
work in the Harbor Drive sidewalk arca, forty-eight (48) hours prior to disturbing, cxposing or
intruding upon the Harbor Drive sidewalk or the soils beneath the Harbor Drive sidewalk,
Additionally, enytime the owner of the Site, their contractor, representative or agent disturbs,
exposes or intrudes upon the Harbor Drive sidewalk itsalf or the soils beneath the Harbor Drive
gidewalk, the owner of the Site, their contractot, representative and agent must do so in
accordance with the Work Plan.
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The July 1.7, 2002 Action Memorandum sets forth the work to be completed:
1) Dcvelop 8 Work Plan for the radiological assessment of the Site,
2) Develop a Quality Assurance Plen.
3) Develop and implement a radiological sitc health and safety plan.

4) Conduct land surveying to the extent necessary to establish a grid system to locate all
property boundarics, special features (pipes, storage tanks, etc.), and sample locations.

S) Place borings in ¢ritical locations (grid corners, high exposure rate areas, special
features, etc.). For the purpose ol measuring subsurface radiation levels. Measurements
shall be recorded at each 6 inch depth until the natural soils are reached or radiation levels

reach background, whichever is the greatest depth.

6) Collect soil samples from the borings and analyze for redionuclide coment and RCRA
characteristics. These results will then be used by the PRP or buyer to correlste
suhsurface radiation levels and radionuclide content.

7) Conduct off-site surveying and sampling as necessary and, at a minimum, implement
40 CFR 192, if deemed necessary should extensive contamination be discovered beyond
current site boundaries.

8) Bused upon soil results, remove, transport and dispose of all characterized or
identified bazardous substances, pollutants, wastes or contaminants at 8 RCRA/CERCLA
approved disposal facility in sccordance with the 1.S. EPA off-site rule.

In total, 4639.8 tons of thorium impacted soil were shipped to Envirocare in Clive, Utah. On
September 19, 2003, STS Consultants Ltd. submitted 2 draflt report on their activities at the Site,
as requircd by the Work Plan. In addition, Addendum T to the report was submitted on
September 23, 2004,

US. EPA"s Superfund Division performed oversight of the PRP's activities at this Site.
Additionally, the Superfund Division recviewed the STS Consultants, Lid. Lakeshore East
Completion Report and Addendum.

This notice of completion in no way releascs Lakeshore East LLC, Lakeshore Links, L1LC,
Lakeshore Hast Parcel P, LLC, and Lakcshore East Development Group, Lid. from any potential
future obligations to perform additional work to address the same or other conditions at the Site.
Similarly, this notice of completion does not release Lakeshore East LLC, Lakeshore Links, LLC,
Lakeshore Eiast Parcel P, LLC, and Lakcshore East Development Group, Ltd. from any
recordkeeping or other obligations,
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Pleasc contact me at (312) 886-5123 or Cathleen Martwick, Associate Regional Counsel at (312)
886-7166, i you have any questions concerning this letter.

Sincerely,

sk, (L. Mlieden,
Fredrick A. Micke, P.E.
On-Scene Coordinator, ERB #3
Enclosures

cc: David I. Carlins, Magellan Dev. Group w/o Enclosures




EXHIBIT 16.17-2

BOAT SLIP AREAS AS SHOWN ON EXHIBITS B AND C TO THE CERCLA SECTION
122(H) AGREEMENT FOR RECOVERY OF PAST COSTS
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EXHIBIT 16.17-3

LAKESHORE EAST DEVELOPMENT PARCEL PLAN WITH SLIPS
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THIRD AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST

THIS THIRD AMENDMENT TO DECLLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST ("Amendment") is made as

of the 24 day of Fe,bru&ra: 2005, by Lakeshore East LLC, an Illinois limited liability
company ("Declarant” and " er" of Parcels 16, 17 and 17A as shown on Exhibit 1-1 attached

hereto).

RECITALS:

A. Declarant, together with certain other owners who joined therein, executed that
certain Declaration Of Covenants, Conditions, Restrictions And Easements For Lakeshore East
dated as of June 26, 2002, which was recorded July 2, 2002 with the Cook County Recorder as
Document No. 0020732020 ("Original Declaration"), as amended by First Amendment to
Declaration Of Covenants, Conditions, Restrictions And Easements For Lakeshore East dated as
of March 3, 2003, which was recorded March 7, 2003 with the Cook County Recorder as
Document No. 0030322531, and as amended by Second Amendment to Declaration Of
Covenants, Conditions, Restrictions And Easements For Lakeshore East dated as of November
12, 2004, which was recorded November 19, 2004 with the Cook County Recorder as Document
No. 0432427091, and re-recorded January 19, 2005 with the Cook County Recorder as
Document No. 0501919098 (collectively, as amended, the "Declaration").

B. The legal description for the aggregate of the parcels included in the Declaration is
attached hereto as Exhibit R-1.

C. Deaclarant reserved the right pursuant to Section 16.6 of the Declaration to amend the
Declaration if it determines in good faith that the amendment does not have a material adverse
effect on any Parcel Owner (as defined in the Declaration) that does not consent to the



amendment, which amendment is effective upon recording of such amendment, and which
amendment ne=d only be executed by Declarant.

D. Declarant desires to amend the Declaration to reconfigure Parcels 17A and 17B as
they existed prior to this Amendment, and to make certain other amendments in connection
therewith,

E. Declarant has determined in good faith that this Amendment does not have a material
adverse effect on any Parcel Owner (as defined in the Declaration) that is not consenting to this
Amendment, it being acknowledged that Declarant is also joining in this Amendment as the
Owner of Parcels 16, 17 and 17A, and that this Amendment therefore need only be executed by
Declarant.

NOW, THEREFORE, in consideration of the foregoing and the covenants and
agreements of the parties hereto, it is agreed as follows:

1. The recitals herein contained are hereby adopted and made a part hereof.

2. Exhibit 1-1 that was attached to the Declaration is hereby deleted and Exhibit 1-1
attached hereto is substituted therefor.

3. In Article I of the Declaration, the definition of "Streets" is hereby deleted and the
following substituted therefor:

"Streets: The portion of Project Property designated on the Plans as (a) streets,
(b) sidewalks, including those upper level sidewalks designated on the Plans as
"Elevated Sidewalks" (such designated elevated sidewalks collectively the
"Elevated Sidewalks"), the upper level sidewalks located on Temporary Upper
East Street, Upper Harbor Drive Connection Area, and the Pedestrian Bridge, and
the upper level sidewalks adjoining Upper Level Streets, and (c) the three park
areas located within such streets, i.e., within (i) Temporary Upper East Street
("East Park"), (i) the west entry boulevard ("West Park"), and (iii) Upper Harbor
Court ("Northeast Park", which together with East Park and West Park are herein
referred to as the "Street Parks"), together with related improvements thereto
designated by Declarant at the time they are to be constructed, e.g., drainage,
lighting, signals, landscaping. The Streets include Park Drive and the other Park
Access Streets, the temporary street which will become a permanent walkway
area at the upper level of the southern portion of Parcels 9 and 10 ("Temporary
Upper East Street"), all Upper Level Streets, including Upper Harbor Court,
although Upper Harbor Court may not be dedicated if an Upper Harbor Court
Private Election is made, the street and walkway at the lower level of the southern
portion of Parcels 9, 10 and 11 ("Lower East Street"), the extension of existing
upper Harbor Drive to the north (including any future extension thereof over the
easterly portion of Parcel 6 ("Upper Harbor Drive Connection Area") to access
any extension of upper Wacker Drive that may be constructed in the future as
shown in the PD), the street, although it may not be dedicated, at the lower level
of the easterly portion of Parcels 6, 11 and 13 ("Lower Harbor Drive"), the street,
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although it may not be dedicated, at the lower level of the southerly portion of
Parcels 3A and 3D, and the northerly portion of Parcel 14 ("Lower East South
Water") and the other streets, sidewalks, and the Street Parks shown on the
Plans."

4. In Section 4.1 of the Declaration, the second sentence that begins with the words
"If Owners of Parcels..." and ends with the words "...areas owned by them.” is hereby deleted
and the following substltuted therefor:

"If Owners of Parcels on which Vertical Connections are to be located so elect
("Supported Vertical Connections"), however, such Owners (each a "Supporting
VC Owner") may, to the extent consistent with the PD, retain fee ownership and
the right to utilize the area below the lower level of such Vertical Connections and
the area above the upper level of such Vertical Connection (individually and
collectively, as the context requires "VC Underlying Fee Parcels") for their own
uses, €.g., parking garages, equipment or storage facilities, and shall in all events
have the right to utilize adjoining areas owned by them."

5. In Section 4.2 of the Declaration, the second sentence that begins with the words
"Notwithstanding the foregoing, ..." and ends with the words "...by the Supporting VC Owner
as provided herein)." is hereby deleted and the following substituted therefor:

"Notwithstanding the foregoing, it shall be the responsibility of the Owner of
Parcel 4 to construct VC-NW, the Owner of Parcel 3 to construct VC-W, and the
Owner of Parcel 17A to construct VC-SW (such owners as to each of their
respective Vertical Connections is herein referred to as the "Responsible VC
Owner"), together with any related VC Supporting Vertical Improvements (other
than any VC Support Columns which will be constructed by the Supporting VC
Owner as provided herein)."

6. Exhibit 8.3.1 that was attached to the Declaration is hereby deleted and Exhibit
8.3.1 attached hereto is substituted therefor.

7. Except as expressly amended by this Amendment, the Declaration remains
unmodified and in full force and effect.



IN WITNESS WHEREOF, the undersigned has executed this Amendment as of the day
‘and year first above written.

DECLARANT AND OWNER OF
PARCELS 16, 17 AND 17A:

S— ) M-Cos . ns

Its: %anaaa/
o




STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

[/Q_LW,@DJ dassin, a Notary Public in and for said County, in the State aforesaid,
DO HZEREBY CERTIFY, that Joe/ Cardins f!bg_o_%ic of LAKESHORE
EAST LLC, an Illinois limited liability company, who is personally own to me to be the same

person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he/she signed and delivered the said instrument as his/her own
free and voluntary act and as the free and voluntary act of said limited liability company, for the
uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this / 5 day of Fi izz? , 2005.
<

Notary Public

VALERIE J. BALDASSIN
NOTARY PUBLIC, STATE OF ILLINOIS

OFFICIAL SEAL '
$ MY COMMISSION EXPIRES 5-22-2005




CONSENT TO THIRD AMENDMENT TO DECLARATION OF COVENANTS,

CONDITIONS, RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST

The undersigned is the holder of a Mortgage which was recorded July 2, 2002 with the
Cook County Illinois Recorder as Document No. 0020731607 (together with the other loan
documents related thereto, as they may be amended, "Loan Documents"), hereby consents to this
Amendment and acknowledges and agrees that the Loan Documents continue to be subject and
subordinate to the Declaration as amended by the Amendment..

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, /05 emiry K'é%WA/

LASALLE BANK NATIONAL
ASSOCIATION mistrative Agent
and Lender

, a Notary Public in and for said County, in the State aforesaid,

DO HEREBY CERTIFY, that Jeson MAMSKEE ., Com) Bles Offtegr, of LASALLE
BANK NATIONAL ASSOCIATION, who is personally known to fie to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed and delivered the said instrument as his/her own free and
voluntary act and as the free and voluntary act of said entity, for the uses and purposes therein set

forth.

GIVEN under my hand and Notarial Seal this __ #"{  day of 1@6/' VGFY, 2005.

TGRS AG A ey %_R'V

ROSEMARY 1 EYNEN
4.i\!O"rva PUBLIC STATE 0 i

[ LA R DTN Y
W

TRy

Py

/fhﬁww%r

Notary Publid/ v




PROPERTY ADDRESS: 221 Columbus Drive, Chicago, lllinois

PERMANENT INDEX NUMBERS:

PRIOR TO NEW PINS ASSIGNED
FOR 2005

NEW PINS TO BE ASSIGNED
FOR 2005

17-10-318-014-0000

17-10-318-038-0000

17-10-318-015-0000

17-10-318-039-0000

17-10-318-016-0000

17-10-318-040-0000

17-10-318-022-0000

17-10-318-041-0000

17-10-318-023-0000

17-10-318-042-0000

17-10-318-024-0000

17-10-318-043-0000

17-10-318-02.6-0000

17-10-318-044-0000

17-10-318-027-0000

17-10-318-045-0000

17-10-318-029-0000

17-10-318-046-0000

17-10-318-030-0000

17-10-318-047-0000

17-10-318-022-0000

17-10-318-048-0000

17-10-318-023-0000

17-10-318-049-0000

17-10-318-025-0000

17-10-318-050-0000

17-10-318-036-0000

17-10-318-051-0000

17-10-400-015-0000

17-10-318-052-0000

17-10-400-016-0000

17-10-318-053-0000

17-10-401-010-0000

17-10-318-054-0000

17-10-401-012-0000

17-10-319-001-0000

17-10-401-013-0000

17-10-319-002-0000

17-10-400-019-0000

17-10-400-020-0000

17-10-400-021-0000

17-10-400-022-0000

17-10-400-023-0000

17-10-400-024-0000

17-10-400-025-0000

17-10-400-026-0000

17-10-400-027-0000

17-10-400-028-0000

This instrument was prepared by
and upon recording return to:
Perkins Coie, LLP

131 S. Dearbom Street Suite 1700
Chicago, Illinois 60603

Attention: Edward E. Wicks




EXHIBIT R-1

Lots 1,2,3,3A, 3B, 3C,3D,4,5,6,7,8,9,10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, and 22
in Lakeshore East Subdivision of part of the unsubdivided lands lying east of and adjoining Fort
Dearborn Addition to Chicago, said addition being in the Southwest Fractional Quarter of
Section 10, Township 39 North, Range 14 East of the Third Principal Meridian, according to the
plat thereof recorded on March 4, 2003 as Document No. 0030301045 with the Recorder Of
Deeds in Cock County, Illinois.

Together with that part of the land, property and space lying above a horizontal plane having an
elevation of 44.00 feet above Chicago City Datum and lying within the boundaries projected
vertically of that part of said tract of 1and bounded and described as follows:

Beginning at a point on the East line of N. Columbus Drive (as said N. Columbus Drive was
dedicated and conveyed to the City of Chicago by instrument recorded on the 5" day of June
1972, as Document 21925615) said point being 461.18 feet, as measured along said East line,
North of the point of intersection of said East line with the North line of East Randolph Street (as
said E. Randolph Street was dedicated and conveyed to the City of Chicago by instrument
recorded on the 11" day of December 1979, as Document 25276446) and running thence north
along said East line of N. Columbus Drive, a distance of 160.00 feet; thence East along a line
perpendicular to said East line, a distance of 90.00 feet; thence South along a line parallel to said
East line of N. Columbus Drive, a distance of 160.00 feet; thence West along a line
perpendicular to the last described line, a distance of 90.00 feet to the point of beginning [which
represents the portions of Parcels 1 and 2 as designated in the Declaration that constitute the
Com Ed Parcels].



EXHIBIT 8.3.1

LAND PARCEL PERCENTAGE
PARCEL
Parcel 1 7.84%
Parcel 2 5.26%
Parcel 3 0.01%
Parcel 3A 1.16%
Parcel 3B 1.09%
Parcel 3C . 0.87%
Parcel 3D 0.93%
Parcel 4 5.27%
Parcel 5 8.76%
Parcel 6 4.35%
Parcel 7 4.30%
Parcel 8 6.68%
Parcel 9 6.32%
Parcel 10 4.90%
Parcel 11 4.63%
Parcel 12 1.56%
Parcel 13 6.12%
Parcel 14 5.52%
Parcel 15 4.32%
Parcel 16 1.28%
Parcel 17 10.69%
Parcel 17A 22%
Parcel 18 3.60%
Parcel 21 3.42%
Parcel 22 0.90%

100.00%
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EXHIBIT 1-1

ORCLARATION OF

AND MASEMENTE FOR LAKUSHORS RAST.

L/
cXER UNTERMEDA TE LEVEL)

Ondog
\ ""’""""'N"""-w-«m-..,.. ture gf‘_~~~u~_

e —— ~
i /m“"""?-?c"ér-m - ; r

3
00TN ]
VATER ST. =
. i
{
| 1
-] !
M Ll , B B
I s § o2 — LE R
B Y~ H E
E C | o P
I--n « o = E SCHOOL H
g —— r.. =%—=l» a g
L i | T B I :
2LV i JRe ¢ B
J / Ve
f l NEIGHBORHOOD Y,
T g } i E I PCL 19 - BY‘C" i
: g 1 T ox . 3 s il 2 2 'ﬂ ™y - — XS] LI
rudie 5] || Czmame " ! Bl 0 S A
3 t
N g; 1 PCL 1 ‘1 % st i o 7 b
= | t < i) 1,8 ot
S { (" — 4.2 .S i ety
PONAY  COREETIN : 1ty )
} b € e — e — — —— 2 : PARX © PARL ACCERY STWERT ) i ‘
¥ e
1 \\ (E PCL ‘:F 5 ’ \1\ !
hi ur l’
\— ; \\\.. . .
mﬂ L. B
MEALTR CAM SPTICE COPERATION . » =! .
SHMLTT = STORY SUILMDN) PCL l7-‘ R A 330.9¢° mraroy
~_\ o Ul o gt Pplme wie sa. |
" noT YCLY! HARSOR PODNT UIT W8, §
Wiregrters Subdan (BT e TR
b4 -+ NOT INCLUDED
! § M-
] N\ ~ .o}
et e L ) (] Iy - - —
2 RANDOLPER (WTERMDIATE LEVEL] STREXT | _]
OATE: FEBAUARY & 2005 Oediortvd by Dowamn? WO, PIITI46 Awccrd Decsbar 1. 1519, — —— — e —_—— -
J0B Na, COI026-A
PAEARED FOMi LAKESHORE EAST, LLC.
PREPARED BV
® 0 s - FEBRUARY 9, 2005 TO SHOW
le REVISED: ERRRECS" 1T aR0°T7A
IHDICATES APPROXIMATE LOCATIONS OF PROPORED HITEs
PEDWAY COMMECTIONS, ACCORDING T0 THE MASTER LOCATIONS OF THE VENTICAL CONMECTIONG AHD PEDWAY CORMECTIONS
S a—— PLAN AND GESICH STANDARDS, SUBJECT T0 ARE APPRCKDIATE. : .
consuitants . WODIFICATIONS TRAT MAY BE APPROVED &Y THE : INTERMEDIATE LEVEL
b ."‘"“_w,‘_.,_c"“"'"" CITY OF Gncago. - CLEVATIONS SHOW WEASDH ARE WITH RESPECT TO CHICASO CTTY BAMM €003 . { APPROXIMATELY +26.00 C.C.0.1 ||
: SHEET 2 OF 4

Dhask $0891
T QI O 0L Fan. (TN W20RTY




OECLARATION OF
AND EBASEMENTS FOR LAKESHORE EAST,
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EXHIBIT 1.1

SUPPLEMENTAL EXHIBIT SHOWING
REV ISED LINE BETWEEN PARCELS 17 AND [7-A

PARK DRIVE ( PARK ACCESS STREET )
1\ S89°-53'-29"E
= 0 —-T7|
oM VERTICAL 440.06 K
0 CONgECST%)N =K
- - - | ©
© o
U PCL 16 3|2
4 ' % "
N $89°53'-29"E 450.08' — N
-
— ]
\ © ¥ m
< PCL 17-A Q
o R N89"-53'-10"W _ -
DN N I79.95" '
o5 Concrete Foundation is \ \ e
! 0 .11' Squth ang 0.20' East »C
X - 271.00' e XWX | e
7] | e ——————— Al BUCKINGHAM £°
8 0ld Line -, Y PLAZA . B g
® ©||d . N wils 3¢
w o|l8 Muiti-Story Building T P
o © Ve £a
o . PCL, 17 NBS® 53/ 10°W \ 0 DI 87 8y
o 8 42.00" | 1
Qo / C +e Foundation | g
« g 2| g et | A
/ ".19_), Concrete Foundation Is ’ =]
Conorete Foundation Is B.20' Nort © 0.07' South and 0.12' East —
/And 014" vest ertn PN AN 1 B
] N89°~16/~07*'W 8 | Condrete fFoundation is I .
DATE: FEBRUARY 89, 2005 e ' R 0.20' Egst and On Line /\ i >
108 NO. CO1026-A ' 229.01 = \ N : j| Y.
PREARED FOR: LAKESHORE EAST, L.L.C.
PREPARED BY: E. RANDOLPH STREET |
ie
consultants

International Engincering G il Inc.
188 W. Randolph St. Sulte 1826
Chicago, Illinois 60601

Tdl. (312) 9209528/ Fax. (312) 920-0470 : . ""_ SHEET 4 OF 4




Y Ty -y
D207 32020
A32R/0078 9 091 pg i
_ age I of 4
2002-07-gz '
< 11:138-=
Cook County Recorder 151 5n[]Eg

EXHIBIT

 EXHIBI ATTACHED

A o T NG SO TF /@j‘%b %C‘m

Sumbery No. 5118

DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS FOR LAKESHORE EAST .

COnmeon 74C[o//éwa; L2 ﬁdéu;u%u./ e,
Cw cogr, +AX

RECEIVED
MAR U 3 2004
e
KARAGANIS, WHITE & MAGEL LTD.

MAIL&P“‘ A 7H glmeC ¥ 6@7
L : /0 S’b (A_)p‘C/(sz(



ARTICLE ]

ARTICLE II
2.1
2.2
2.3

ARTICLE I
3.1
3.2
3.3
34
3.5
36
3.7
38
3.9
3.10

ARTICLEIV

4.1
4.2
43
44
45

ARTICLE V
5.1
5.2
53
54

ARTICLE VI

6.1
6.2
6.3
6.4
6.5

ARTICLE VII
7.1
7.2
7.3

TABLE OF CONTENTS

DEFINTITIONS ettt e et aesra st e st e e nt e e e st e e seeeesrteeane s 1
TEMPQRARY CONSTRUCTION EASEMENT......coooivveveriireeieeeereveia, 5
Construction Easement AT€a.............ccoviiiiviieeeeiiiiiecte ettt s e s 5
Designation of New Temporary Construction Easement Area...........cccoccu...... 6
COOTAINALION 1ttt et e e s vt e sae e st e eeseesesenasesesennmneesneeeens 6
STREETS AND UTILITIES ..ottt e et e seaeesee e 6
General OblIGAtIONS .....coovvireiiieeieieere ettt e e e s e ree e eaene e 6
DI AION .. ctve it iee ettt et e e e vt ae e e e enraaeaaens 7
Upper Level SIreets. .. ...t 7
Lower Harbor Drive Easement and Maintenance.......cooveveeoveeeeeeeeeeeeeeveeeeeeennns 9
Lower East South Water Easement and Maintenance .........cccceeevevvveeeeeeenneenn. 10
Upper Harbor Drive Connection Area............ccovvnveniivennnecenencicvnninernnnns 12
REloCation Of UHIITIES c.uviieieiiiiiiiicie it ceeeeine ettt eenneeste e st snreceseeeaebeesnaaas 12
Construction and Maintenance Easements .........ooccvveevieiieverieireserieceere o 12
Pedestrian Bridge .........cooiiciiiiiiiiiiiccn e 12
Street and Utilities EASEIMENt ... ..oiiviviioieieeieiee et rteeeesesteee e s e senee s e ete e eaens 13

PUBLIC ACCESS IMPROVEMENTS: VERTICAL CONNECTIONS AND.

PEDWAYS .ottt ee e srestserese st s ae e seesas s se e s s s e sa et ese e basaeeen st antesneseanne 13
Dedications of and Easements for Public Access Improvements.................... 13
Construction of Public Access Improvements..........ocoecevuecrercrccnerencrnnenennnen, 14
Duration of OBLZAtIONS .......ccceiveiireieriereirienienneeesee e s eesese e sseseesasnssaierennns 15
Construction and Maintenance Easements ........cccccecerieninecnenioncnneneenne. 15
MAINEEMAIICE ... e eeereireeeiteritee e et eeeetrarre e e e e e eeste e e s s resreetessameesraesbeennrenseanne 15
PARKS 7/ SCHOOL ....ccoietiteeieireceeiesecteeeetsesmss et sreesestsbesesssasssenes 16
General ObLZAtIONS .....cocvriviiirirreeieieiterr e et e 16
DEAICAHOM ...evvereeererreiee et ettt et sr s sbe et eane s s ne e e sae e e enesanersenbe e 16
Maintenance Easements . ........cccooivirieieiiinenienrcniciie e ieeve s 16
Park EaSEMIENL.......cvcvevueeeerirrereeitiresitnenirtessescsnenceseneesonsennessssssessassesssassessesseese 1O

ZONING RIGHTS; COMPLIANCE WITH LAWS; REMOVAL OF LIENS;

PLATS OF SUBDIVISION.....coiiritiieiereeeeencrenercetsnecseinsesesessseneessssnenne 17
Compliance with PD and Other Laws ........cccooovevmiiemnniiicnieincinnicrnec, 17
PD Requirements and Modifications...........cceeevmreremninminiinnsnieicnnseiae, 17
ReMOVAl Of LIBNS ..ovcvvveeereceiceie e ceeenre e sascnieesssssne e sbennesnssers e st 18
00T [0 00 e R aTor: 10 10) + WU OO OSSO O OO PRRPO 18
Subdivision, Dedication and Vacation.......c....ccveveeninessinnsnicsnnscnininnenes ;....19
DESIGN REVIEW ....oooitiiiereeieireresesseseesestesesesastessssensssssnessesesssssencsserosssens 19
Control of IMProvements............ccoevrerimnrerisieneniense s 19
Submissions to Design Review COmMIMULLEE. .........ccouerimveieinemnnvennnnnsinenins 19
Time for Review of Parcel Plans and Specifications.........coouvevevinnicicnnccnnnne. 20



7.4 . Time for Review of Revised Parcel Plans and Specifications .........ccoeveenn.... 20
7.5 Changes in Approved Parcel Plans and Specifications...........c.c..ccooeeeinnenn. 20
7.6 Owner's Rights--ArbItration ............co.ccoevevcremneicrcnnnieeeee e 21
7.7 Approvals, Fees, Responsibilities............c.covveviiiiiiciiee e e e s 21
7.8 Limitation on Design Review Committee's Powers and Rights...................... 21
ARTICLE VIIT  ADMINISTRATION .....oootitriniiereeiiecesteeeeeeeeserases st eeeseeveeeeseneeseeneseeoees 21
8.1 Administration of Association EleMents ......c..coveeereveieriieeeeeeitieeeeeeeeee e 21
8.2 ALSSOCTALION . .. veeutierrientee et eete e et ete st et e e rr et e eee et e saeeses e saeete e e st eestaeessoanseenesenes 22
83 Voting RIGNES ..ottt 22
8.4 MEEEINES. ..eueeiirreeiiitiee ettt et e e vttt e s e e et s e e sseseestsesrseres sanesaeeanaree e 24
8.5 INOLICES OFf MEELIMES vecevieeeniiiie ettt ettt e e st e e s eatb s e e st e e e saeneenns 25
8.6 Board Of DireCOrS. . cvieiiiiieeiiceiecre ettt 25
8.7 General Powers of the Board ...........c..cooeiiiieeeiineeeeeeeeseeeeee e 27
8.8 IMSUTANCE. ..ottt ettt et et e et et e e eanre e e e s e eaeeseanees 31
8.9 Liability of the Board of DIrectors..........ccuevveeieeieierierieeeeie et 32
8.10 Certain Rights of the Declarant ............cccocoovviiinniicinincne e, 33
ARTICLE IX COMMON EXPENSES - MAINTENANCE FUND....ccccecovvveeeienie e 33
9.1 Preparation of Estimated Budget ............ccovvrinrinenicnneneie e 33
9.2 Capital Reserve; Supplemental Budget ..........c.cccoovieiiiinnnicnnceee 34
93 Initial BUdGEt ......ooveiiiciiiim e 34
9.4 Failure to Prepare Annual Budget...........cocoociveiiiriieninnccninenee e 35
9.5 Records of the ASSOCIAtION ......c.viicceeireciieericireeee et eeree st e e saesen e sbe e aree s 35
9.6 Status of Collected FUNAS ..c..ooovviiiei e 35
9.7 Non-Use and Abandonment...........c.occveeeueeriieievereesseesneneesnessseeseessseenreesens 35
ARTICLE X LIENS, RIGHTS AND REMEDIES .........cooiiiiieteiceeneeereeeseneeecriesvesenen e 36
10.1 Remedies NOt EXCIUSIVE ....ocouiiiviieiiieeetice ettt ar v e sre e ne e e 36
10.2 NO SEE-Of .ottt e ae st s e et e s et an 36
10.3 AHOTNEYS' FEES...coiiiiiiiiiiiiiiie et 36
10.4 LAen RIGRES .ot 36
10.5 Mortgagee SUBTOGation. ........c.ovceeeiiicucininiiicrricinesin ettt 36
10.6 DefaUlt INEEIESE......vecveeereeeiieerreecreeiteeeiereerarereessessssersee e sessaaeanbeennessseesnesaresnses 37
ARTICLE XI ARBITRATION .ottt steerecereestessaeestneseasraneessessnasnnessseansesassasssesnseans 37
ARTICLE XTI UNAVOIDABLE DELAYS ...ttt s sre sttt snes e ssee e 38
ARTICLE XIITT ESTOPPEL CERTIFICATES .....ccceecieririerecsereeesee et ncese e 38
ARTICLE XTIV NOTICES ...t ictieteeeeeireeterteesseressssesseassesssassrestesseasssessesssenseestessessesnssentansessone 39
14.1  NOtCE AQAIESSES ..cvvrvrireineriniirisei sttt bbb e 39
142 7 Delivery of Notice; Change of AQAIEsS.........cocerrvrrerrermeesneerersnecenersresmencaserens 39
ARTICLE XV  TAXES; IMPACT FEE RECAPTURE ...t 40
15.1 OPETL SPACE ....ovcevvreincisrtstesrcaesae st s 40
15.2 Real Estate Tax DOCUMENLS ........ccovuvrecreeninrrceesieiiiesseiesisstnee s erssssssseesssessse e 40

-1i-

0202¢gL02



15.3 IMPACE FEES .vinieiiect ettt 40

ARTICLE XVI  GENERAL ..ottt ettt 40
16.1 Mutual COOPETALION .......coviriuimieiiiiriereeiees et ettt st seee s 40
16.2 INSUTANCE ..ottt e 40
16.3 Construetion Standards ......c..oceeviiiieeeeeieeee ettt eeee e e ee e oo e e 41
16.4 Illegality, Invalidity or Unenforceability ... cc.ooveuvmriveeeeeeceeereeeeesee s, 41
16.5 HEAdINgS ..ottt et 42
16.6 AMENAIMENIE...oiiiiiiie ettt beea e st eeeaeene e, 42
16.7 Separate AGTEEMETILS ...........cooiuieemriiriincieieente e sess s e sasesesesetssssssssnes e, 42
16.8 Abandonment of EaSEMENLtS .........cccccvvvvrierinicniiicce e 42
16.9 GovermINg Law ...ccoooiiiiiiiiiie e 43
16.10 No Third Party Beneficiary.........cocooveeiiinicniiciiccee e 43
16.11 Binding Effect and ASSIIUTIENE .........covveriiiieeniiietiee e e, 43
16.12 Temporary [nterference with Use of Easement ............ccccocvviicniicnnnninnnn. 43
16.13 Owner's Liability...c.occoiiriiiiicinceercnecereere e 43
16.14 Limitation of Certain Liability........ccccoviiveniiiimiiseceese e 44
16.15 Ownership by Land Trustee.........ccooivieieieiiiiiicicceeceena, 44
16.16 Rules 0f CONSITUCLION .......ceeuiereieirintitene ittt et ee bbb 44

2002 equivalent doars.........coveeierceerirteiieiee e e sre ettt b e et eee s 36
Affiliate.....ccc.......... etreeeheesereesteretesseeeeaeessresntetenseienseeatseateeatte et e teeasteareeneeeasenseeeans e aneaseenttestennes 1
Aggregate CO Parcel SQuare FOOtage ......co.covivuiriniieriinrieiiccn ittt 22
ANCIIATY DOCUIMENTS ....veveereeieiecrt et nitestee et es e ressesee st e essta st s asestasesteerasaseseeseeseessneensesenesaans 18
ATDITAION COSES. .. eoeireeerieeirectiereeeeseeattersteserraesteessaresbarsasessetanseasnssassessenseeenteessnsenstessesnsessssesans 36
AASSOCIALION. ... .. ieicveeseteecetreeeetteeseeeesentaeseseesnsreaaseeesesssessnaeesssteeeastesennsaasesssrnnesassanasseesseeasssens 1,21
ASSOCIALION ElOIMICIIS....eeevierretrerieieerre et eetee e e et e eaesteessessbeesee s bebessaebeessessasseeassesssebessesreasaeneas 1
ASSOCIATION PATCEIS ...cvvvveiiiieiiereerr ettt e e e st s eaa s st e e s e e esbe et e e s ansaasbeeentevas 21
2 (o H RO O OO SO PRUP 21
L0 OO OO SPTPOTU PSR PR 1
CHEY ATEES ..ovvnseireecve et sesstaesese st e ee et et e st e saa s esaeese e st ens e st obs e st b et s sanananaseeaeeteateseesesseenesseeneesanns 42
CO PAICEL et ce e esteeste et e e st e st este e e ta e s be e aets e saeaseee e et aeaansesbanseantsesresesneeenntateeannesseasees 22
CO Parcel PETCENLAE .......covvvieniniireiiiitctet et 22
CO Parcel SQUAre FOOLAZE ........covviriermiemiiiiciiiei it sas s st bsae st st 22
CO QUALYING PAICEL.....occvreveniiiriinniic it sa st s sa e s 22
ColumbUs DIIVE PEAWAY ...c.covreeririmiiniieieninienneeeectenesrss it esesesssssssssssssssassssssssesassssenaes 13
COm Ed NOITE PATCEL.......eeeveieeeirerteeieriieieseeeseeesesseessseseessssssnessssssesnssssssensassssssessseesesssensasssssseseens 2
COM EA PAICEL ......covoiirieeieiereeeneeneesreceeeteue e teeesestesstest et s ebeshe s b shes st e kb etaes s e e b et e s E e s st et esasshssbanens 2
COMm Ed SOULH PAICEL....ecovereieieiereceeieeieteteeeecasssereessesesssasesneesssnsasasassssnassessesseseesscossasassesseseas .2
COTIUMION EXPEIISES.........ocvereareseerecasescrsemseseseensassasessamsssssessssssssassassasssesmessessssssstsssssssasisssssessnseceons 2
COMITOL vt ieeveveeecseeiebeneesete et sresesesbabenessastesess et assesaseaeessabsasseshesrassrsrnasaesbesbebormatonsrnar b e b n bt ains 2
CreditOr OWIIET ......ccoceeerreeescerietsisirisse ettt bt bbb et s s bbb s b ba s r bbb et dsh e st 2
DIECIATANLE ...vo..eeeeeeeeeeeteeeeirreiieteeeeseesareestarsraeseraeaes s reesssaosseessosrsesreessrassssasseessaneeserbaesresssbbesatueens 2

02022202



, DBCIATATION ..ot ettt et b et e et e e st e et 2

DefaUlting OWIET......o. ittt ettt bbb sttt et e st et e e s enesesnssensensarerene . 2
Design Review COMMIMEE .....cveviiiniierieieriiiciteetete ettt ettt s e eeseeeneeeeeaanenas 18
Determination Date...........cccoviiiiiiiie ettt bttt es et a e eener e 22
DetermINation Y aT.....c...civuertereiiitietieie et eestee et e st et at st te st e et et e et et te s eseeeseseeseneeeneseneeteseeeseaeens 22
Developing Owmer-............. et e eE L ea b eL e oL e LE Lo b s e et e b et aen et e teeAaeeatsetaestseanrerearets 8
Developing OWDET'S PAICeL.......coiiiiiiiieniciii ettt et ettt 8
EQSEIMEI(S) .. .civniiieiieicci ettt ettt sttt r e st st e st et ee et eneen 2
BASUPATK ..ottt ettt 4
Effective Date .......... ettt bt s b s sttt ee s e ee et et e et eeres 3
Elevated SideWalks ..ottt bttt ettt et 4
Emergency Access EasementS ..ottt s 3
EStOppel CertIfICae. .. ...cuieriiie ittt st et ts 37
Indemnifying OWNET .......cocioioiiii ettt sttt sme et st see e areeas 17
Indemnitee........ et Le oo et b oS e e RSt a e e e ettt e a e s et e e es s beesteaseeteeareereeetes 17
LaKESNOTE ....uivt ettt ettt ne b teere s neaens 1
Land Parcel PerCentage. .. ... cocomiiviiiieiiiirieeciee ittt etie s sre e s et e r st e s seeasee s are e esseereeenneenaesensean 22
AW S oottt et ee st e et et ar et e er et et e et e b et e et a R e b e e e e e e e b e see ettt err e gt e e st aereantaeeenbenteeans 3
LOWer East SOUtE WAl .....cc.ieoiiiiiiiiicic ettt sttt et e aaesesba e 5
Lower East South Water Appurtenant OWTIETS..........ccoiriruiriereeoierriertenresresasreessresneeserseeseesnans 10
Lower East South Water Utility Easement ...........coccovieieiiniiiiiccceecceeec e e 10
LOWET EASt SIEERE...cuuiieieeeeieceiiii ettt ettt e s st e e s se s s e ebesbe e e besaaese st en 4
LOWeET HArDor DIIVE.....ccceriiieciiiiiieer ittt sttt et et se e st se e e b et em e sa s b ans 4
Lower Harbor Drive Appurtenant OWIIETS .......c.covuiriniieiiieniiiinisi st sesaenes 9
Lower Harbor Drive Utility EaSement...........ccoovueveviuereiereisieeeseeeeseseessesesessennns e 9
MOTEGAZE ...ttt et ettt e a e eas e a s ee b e e e b eae et 3
NEIGhDOTROOA PArK ......cccoiruiiiitiiieiieictn et sr e s 3
New Temporary Construction Easement Area ...........coccviiiiiiiininicceeeeees 5
NON-PerfOrmUng PArtY.......ccccoivriiiiiiiiiiiiciiicr s a et 37
INOTEREASE PATK ... .veveeereceereen ettt ettt e e se bbbttt st e bt s et s eese et s e aensetns 4
Open SPace PETIOQ. .....c..ccuiuiimiiiietticc ettt st 39
OWTIET . .eevieieteeren ceteesteuesaseneesees st ermo st et s e s e st seses it e s e kb e e e be s et bes e e s b e e eaaatHh e b e s eanrae st se s be e sseatenebeneenenes 3
OWREE'S PATCEL ...ttt st e s saeer st e sansab e 3
oV (o1 O PSPPSR 3
Parcel Plans and SpecifiCations ..........cococvvcmmiiiiniinmieincccnniesenssie e ssssne b s ess 19
Park ACCESS SITBELS ...euviieeereeteereriercrtrrresreterse st ert et s e b e b e e st s s s e b e b b e b a st e s asensebssrear s 6
PATK DIIVE ...ccuvriersirrestitesrssstssenseescnsassestsssee e seesesssteseneteseasosentessssssssassnetssaesenssntssersssnstensisnasons 6
ParKiNE DECKS . .vvveevenrsriecscreecresiairimisiseiiticsessissb e et ss bbb bbb e abs et ba s b s st b s 7
PATKS. ...voveeeivieristeeeeseessssaneesramtasentace st necaconetaebeteneaterb e e e R e A bR et s as RS e s eR SRt R b e asa e n ot e be s sasen R s 3
Parks Appurtenant OWIIETS ......coccueriiremiinsisteiere ettt sas et sa s s b e b st 16
23 0 TSSOSO TSROSO 1
Pedestrian Bridge ......ccoceeereiniirmineriiienscie et stes e e e w12
Pedways ........... T eeeteeeesaeteseshetaerasietesssaerstesase et Aea R e At a R bR A et R LR b n e bttt et 4
PEILOMA A oovroveeeeereeeeeereeeseseeseesassssase st saseesssbesessanese et e s ee b s b st ae e e b oA a s b e b e R s e e R s R e R e R e R ea s Ae b e b en e e b e Rt abs 22
2= 5 1o 1 = IO OO OO OR P OPUOSPPOPYPO veerreeerere e 22
PEIAOA € oo eeeteseeis e aeese s e sasae e a et bbb s bbb e R s R SR e e R bR e R e e bR RS A bR R et 22

-lv-

02028402



PEIIOA D ..ottt ettt bt ettt ettt ene e eee et e et enrenens 23

PEIMIHEE(S) ...vv vttt ettt ettt s et ae et s s et eseneeeeereeer e eenenes 3
PEISOM... ...ttt ettt ettt et ettt ettt eneeen s en e 3
PIANS .ot s b ettt st te e te e et et et e eeneetene e eee e 4
PTOJECE PAICEL .cuviviueiieireiiiiicieei ettt ettt et e e etes s e en e et et et eneeneseseeseaseeenesesneeeeeesesseesaens 1
POJECE PTOPETTY ...ouviiiiiimiieiec ettt ettt bttt sttt ae bt en s nennr e 4
PrOPOTtIONAte SHATE......c.oiiiiiiiiciecie ettt ettt r et e e e ese e eeseeseneeneseas 23
Public Access COmMPIEtion DAte..........c.cviririininieiciece ittt 13
PUbBLiC ACCESS IMPIOVEITIENLS ...ttt ettt sttt ees et eeneeneesesre s 4
Real Estate Tax DOCUIMENES .....c.coiiiiiiiienteiieeites sttt e r et ettt ee s seeeeen s seasens 39
Required Upper Level SIreets ... ..ottt 8
Reserved Declararnit RIGHES.........cooiiiiiiie ettt see s 32
ReESPONSIDIE VC OWIET.....ceiiiiiiicetit ettt ettt et e eesseae e st eeneenesasesnnes 13
SCROOL ... s e b et sh e nae e be e bt ae et eatene e s enrares 4
SEPArate AGIEEITIEIE ....ccviiuiiiierieiiiiiiiet ettt s ee e s st en saae et e sttt beneereennes 41
Street and Utilities Appurtenant OWTIETS .........ccoiiiriiriieriererieererere e reereseesrassassesseseesessssseassaseas 12
Street Parks ......... et et Lo a e ea L SRSt e s e b e et e bt et e bt E e RS LR S b s b e e aat ek e et eea s e eneeareebterbann 4
STEELS ... iiuieteiees ettt et e et b bt e et et b et et et e e sh e e beeE e ket e R e naneneabe e R et e aeanereaneertanas 4
SUPPOTE COLUITIIS ..eviuviiieiereiriieerietet ettt et eea st s ere e e s st st e se s e ems et et et et e sana st sasebeesaessentesanesasnane 7
Supported Vertical CONNECHIONS .......ccuiiiiiiiiii ittt ser et et s e e s avaess s e saeesessesanessnens 13
SUPPOTLNG OWIIETS ...ceeeuerriireieitieet ittt es et s ses e s e ebe e e ss st e s b estanesassese s eaesasbesasessenenees 8
Supporting OWNEL'S ParCels ..ottt et et 8
SupPOrting VIC OWIIET ......ccoiiieiiiiiiiiiit ittt sn ettt s s e et 13
Supporting VC Owner's Parcel ..., e 14
Temporary Construction EaSement..........c.ucuviviriicriiniinininiiiniescnieiirienecocnieiaeieisieseaceniesnencnas 5
Temporary Construction Easement AT€a............ccoeiiuiiieinierieninnncoicniinie ittt s 5
Temporary Upper East SITEEt........ccciiiiiiciiecenren ettt ne 4
Unavoidable D@y .......ccveeiieiriiirirereriere ettt seteestesaee st e saae e eeeesba st e e e ane st esseenessanasseneenasesnns 37
UPPET Harbor COUIt ..ottt ettt st et bbbttt s se e bee 5
Upper Harbor Court OWTIETS.......c..coivimiiiiiiii ittt e ae st sas s 5
Upper Harbor Court Private EIECHON ........ccocouiiiiiiiiiiiinii i 7
Upper Harbor Drive CONNection ATCa.........cccoovieiiiiiiiciinieisscnstesestere e s 4
UPPEr Level SITEets.....c.ccviiiicciiiiei ettt s s 7
TUHLIEIES . ..ecutveenes cererrereeneeteeesre s eaeeseseeneesee e esee st e s e s te e e saeaatesaseesresmsesedrsabeR e s be b e snssaesssenesseseaaresensneone 5
UHHItES EASEIMENLS. ....coveuereeeciererccristesaseeeteeeeeessretcsraaeatesasesssesessesssissssesesmssentnesssessesesesserssessenssins 9
VC SUPPOrt COIUINDS .....cociiieeiireiniiiiecee s st st 13
VC Supporting Columns Completion Date ..ot 14
VC Supporting Vertical IMPIOVEMENLS .......cccereuemmieiitirieierenie ettt 13
VC Underlying Fee Parcels ..........ccouveerinmireinicicinncii et sssss s sesess oo sssans e 13
VG E cieeeeeetecerteseetesaenasseesiassassssesester et sat st et e R b st b s e e e et Rs b e b e b e R e SR e b SRR SR SR b e bR e e b e bR R e b e b en s 4
VECNL3 e ittt seere et e e s s e et s e see e s s s e e b st a e ae s e e s s s et e s E e b b e R e e R e b e R s R s b se e ob b s e abean s et e e e 4
VC-NTA ..ot etieteeeie e et e aee st e e st et se s s bt s e et e e et e b b e bR e b st e s e R e b b e Re e e b e b e s st st esaeassnnassa s nensans 4
VCaNS eeeeeeeeeetetetesesesasetase s essbeseas st ebessae et sae st sab ot e b et e s e s s ae b e s s RS b oA e b e e R e n b ea bR bt s e bt b s er e s 4
WCNW e reeese ettt es et et e s e seste s eebese bt e bt beRe s st s aesadsae b aR e st s ot s e s et e R b b e R et e as e e b s be s s s absbnassre st etines 4
VIC-SE et stsee et se e sa s s sese et s ae s et et s s e b s b e eb e e s e b e b RS b SRR SR TR e e bbb e a et e R s ran 4
VC=SW et esteae s et e se s e b e s s sasas et e b b st e it s b et e e b e RS SR bR s R e b b SRS RS SRR SR s e bR R b s bR e e Rt 4

0%02£4072



VC-W oottt e ettt e eb bbb es SRS s bttt s b a e ettt st e R e s e e £ RS R e et et eue st e et eeseeanenateneeee 4
VErt1Cal COMMECHONS. .......cveoveroreeeeeesaeessoeet e msessesessessssssesseeseesesassssessssesssssesesessessesseesasssesessseseeseessene 4
Vertical IMPIOVEMENLS...........coeverieeirieerr i ettt ss st b st ettt st b eeesetessneserases 7
Vertical Improvements Completion Date ... e 8
VOLES cuutriierieereeeei ettt ee b i et eee e seaeesbee e ares e be s et et et e s s h e e st e e e ba eSS e Rt e b et e e et e easeeaeabbe e s reeesbaeetrens 22
Voting Member................. Le+esrettenasrnnrneetsie e e eseae e beteeeeeeaatnra et ee e rree ek b e b arereies e s aataerae e e nanrraeeaens 21
ST PaTK vttt e e te e et et st trtssereeae s s nntreeennresaeanns s 4
WSt PEAWAY OWTLET.....iiiiet ittt ettt et e ettt e b b e e e tbeasteeeetbaessbeeasnnennbens 13

-Vi-

02028202



20732020

DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS FOR LAKESHORE EAST

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS FOR LAKESHORE EAST made as of the 26th day of June 2002, by Lakeshore
East LLC, an Illirois limited liability company ("Lakeshore").

RECITALS:

A. Declarant, together with certain other owners who are joining in this Declaration
for the purpose of subjecting the property owned by them to this Declaration, hold legal title to
various Parcels (as herein defined) of real estate, other than the City Areas.

B. The legal description for the aggregate of the Parcels is included in the property
legally described on Exhibit R-1 (such Parcels being herein sometimes collectively called the
"Project Parcel").

C. The Project Parcel has been zoned as a Planned Development pursuant to

Ordinance No. 70, enacted by the City of Chicago, Illinois on , 2002, (said
ordinance, as the same may be amended from time to time, being herein called the "PD").

D. Project Owners (as herein defined) intend to construct or cause to be constructed
various residential, office, commercial and other improvements that will become part of the

Parcels.

E. Declarant desires to declare and establish certain rights and benefits for, and
impose certain duties and obligations upon, the present and future Owners (as herein defined) of

the Project Property (as herein defined)

NOW, THEREFORE, in consideration of the foregoing and the covenants and
agreements of the parties hereto, it is agreed as follows:

ARTICLEI
DEFINITIONS

As used in this Declaration, the following terms shall have the following meanings:

Affiliate: A Person that Controls, is Controlled by, or is under common Control with the
Person in question.

Association: The association described in and formed pursuant to this Declaration.

Association Elements: Those improvements that are part of one or more Parcels which
this Declaration provides are to be maintained, repaired, replaced, renewed or insured by the
-

Association.

City: The City of Chicago, Illinois.
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., Com Ed Parcel: A collective term for certain air rights (above the land and building
below) that are designated as the Com Ed South Parcel and Com Ed North Parcel on Exhibit 1-1.
Each of the Com Ed South Parcel and Com Ed North Parcel is a Parcel as such term is used
herein.

Common Expenses: The proposed or actual expenses incurred by the Association in
performing its obligations and exercising its rights under this Declaration, including reserves, if
any, assessed by the Board, and including the expenses of maintenance, repair, replacement,
renewal, insurance. administration and operation of the Association Elements, and payment of
such taxes as the Association is required to pay pursuant to this Declaration in connection with
the Vertical Connections.

Control: Passession of the authority to direct or cause the direction of the management
and policies of the applicable Person, through the direct or indirect ownership of equity interests
therein, by contract, voting trust or otherwise. Such term shall include variations thereof.

Creditor Owner: Declarant, the Association, and any Owner to whom a payment of
money or other duty or obligation is owed under this Declaration by an Owner who has failed to
make such payment or to perform such duty or obligation as and when required hereunder.

Declarant: Lakeshore, and such successors or assigns as it, or its designated successors
or assigns, may designate from time to time to be the Declarant hereunder.

Declaration: This Declaration Of Covenants, Conditions, Restrictions And Easements,
together with the ‘ollowing exhibits, each of which are attached hereto and made a part hereof:

E.xhib'it R-1: Legal Description of Project Parcel (Including Com Ed South Parcel
and Com Ed North Parcel, but excluding Parcel 1A)

Exhibit 1-1: Drawing of Approximate Parcel Areas, including Com Ed South
Parcel, Com Ed North Parcel, excluding Parcel 1A, and including the Plans
(Ircluding Streets, e.8., Park Drive, the other Park Access Streets, Temporary
Upper East Street, Lower East Street, Upper Level Streets, including the Upper
Level Street located on the Com Ed South Parcel, Upper Harbor Court, Upper
Harbor Drive Connection Area, Lower Harbor Drive, Lower East South Water,
Street Parks, those sidewalks that are to be dedicated adjoining streets, and the
Elevated Sidewalks; Utilities Easements; Pedestrian Bridge; Public Access
Improvements (including Pedway over Columbus Drive); Neighborhood Park;

School)
Exhibit 8.3.1 Land Parcel Percentages

Defaulting Owner: An Owner who has failed to make a payment of money owed under
this Declaration to Déclarant, the Association, or another Owner, or to perform any of its duties
or obligations as and when required under this Declaration.

Easement(s): A collective reference to easements provided for or created under this
Declaration.
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Effective Date: The date this Declaration is first recorded.

Emergency Access Easements: The portion of the Project Property designated in the PD
as emergency access easements that are to be constructed and dedicated or made available to
public bodies, together with related improvements thereto designated by Declarant as required by
Law, including the PD.

Laws: All federal, state and local laws, statutes, ordinances, codes, rules, regulations,
orders, requirements and directives, from time to time in effect, including the City of Chicago
Building Code, the Lakefront Ordinance, and the PD.

Mortgage: Any mortgage, or trust deed in the nature of a mortgage, on all or a portion of
an Owner's Parcel which has been recorded of record that is not held by an Affiliate of the
Owner of the Parcel in question. To the extent applicable, "Mortgage" shall also include a
ground lease pursuant to a sale and leaseback transaction and the phrase "holder of the
Mortgage" or similar reference shall include the landlord under such ground lease.

Neighborhood Park: The portion of the Project Property designated on the Plans as the
central neighborhood park area that is to be constructed and is intended to be dedicated to public
bodies, together with related improvements thereto designated by Declarant which shall in all
events comply with the requirements of the PD and other applicable Laws.

Owner: A collective term for the Person or Persons whose estates or interests,
individually or collectively, aggregate fee simple absolute ownership of a Parcel, including
Declarant as to any Parcel owned by Declarant. In any case where such holdex is a land trust,
Owner shall also include the beneficiary of such trust.

Owner's Parcel: A Parcel owned by the Owner in question.

Parcel: The portions of the Project Parcel, the sizes and dimension of each of which are
shown on Exhibit 1-1, including, the Com Ed South Parcel and Com Ed North Parcel, and
including, to to the extent they become subject to this Declaration as provided herein, City Areas
that become part of Parcels, and the legal description of which Parcels may from time to time
consistent with such Exhibit be established by Declarant in amendments to this Declaration
executed by Declarant, together with the improvements that may be located thereon. It is
understood that Streets and Vertical Connections are not intended to be separate Parcels.

Parks: The Neighborhood Park and Street Parks.

Permittee(s): Each Owner, including owners of units in any Parcel that are
condominiums, townhomes, or parkhomes, and their respective officers, directors, sharehoiders,
partners, managers, members, employees, agents, contractors, customers, family members,
visitors, invitees, licensees, lessees, tenants, subtenants and concessionaires.

Person: A natural person, or any association, firm, corporation, partnership, limited
liability company, land trust or any other legal entity, public or private.



.. Plans: Plans for certain improvements that will be located on the Project Parcel which
are set forth, together with the approximate location thereof, on Exhibit 1-1.

Project Property: The Project Parcel, together with all improvements that may be located
thereon.

Public Access [mprovements: The areas designated on the Plans as stairways and
elevators (collectively "Vertical Connections"), and pedways ("Pedways"), which are to be
constructed in compliance with Law, including the PD, and certain of which may be dedicated to
public bodies, togsther with related improvements as to the Vertical Connections designated by
Declarant, the approximate locations of which are provided for in the PD. The purpose of the
Public Access Improvements will be, in the case of the Vertical Connections, to permit public
access among the various levels of the Project Property, and in the case of the Pedways, to
permit public access to the extent required by the PD and the City through the buildings that are
part of the Project Property and to connect to other portions of the downtown pedway system.
The Vertical Connections will be located as follows: One on the northerly portion of Parcel 5
("VC-N5"), one cn the southerly portion of Parcel 13 ("VC-N13"), one on the southerly portion
of Parcel 14 ("VC-N14"), one on the northerly portion of Parcel 15 ("VC-NW"), one on the
westerly portion of Parcel 15 ("VC-W"), one on Parcel 16 ("VC-SW"), one on Parcel 11 ("VC-
SE"), and one on Parcel 9 ("VC-E").

School: The portion of Project Property designated on the Plans as a school that is to be
constructed anc is intended to be dedicated to public bodies, together with related improvements.
thereto designated by Declarant.

Streets: The portion of Project Property designated on the Plans as (a) streets, (b)
sidewalks, including those upper level sidewalks located on the east side of Parcel 1 and the
north side of Parcels 13, 14 and 17 (such specified elevated sidewalks collectively the "Elevated
Sidewalks"), the upper level sidewalks located on Temporary Upper East Street, Upper Harbor
Drive Connection Area, and the Pedestrian Bridge, and the upper level sidewalks adjoining
Upper Level Streets, and (c) the three park areas located within such streets, i.e., within (i)
Temporary Upper East Street ("East Park"), (ii) the west entry boulevard ("West Park™), and (ii1)
Upper Harbor Court ("Northeast Park", which together with East Park and West Park are herein
referred to as the "Street Parks"), together with related improvements thereto designated by
Declarant at the time they are to be constructed, e.g., drainage, lighting, signals, landscaping.
The Streets include Park Drive and the other Park Access Streets, the temporary street which will
become a permanent walkway area at the upper level of the southern portion of Parcels 9 and 10
("Temporary Upper East Street"), all Upper Level Streets, including Upper Harbor Court,
although Upper Harbor Court may not be dedicated if an Upper Harbor Court Private Election is
made, the street and walkway at the lower level of the southern portion of Parcels 9, 10 and 11
("Lower East Street"), the extension of existing upper Harbor Drive to the north (including any
future extension thereof over the easterly portion of Parcel 6 ("Upper Harbor Drive Connection
Area") to access any extension of upper Wacker Drive that may be constructed in the future as
shown in the PD), the street, although it may not be dedicated, at the lower level of the easterly
portion of Parcels 6, 11 and 13 ("Lower Harbor Drive"), the street, although it may not be
dedicated, at the lower level of the southerly portion of Parcels 3A and 3D, and the northerly
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portion of Parcel 14 ("Lower East South Water") and the other streets, sidewalks, and the Street
Parks shown on the Plans.

Upper Harbor Court: The Upper Level Street designated on the Plan as Upper Harbor
Court.

Upper Harbor Court Owners: The Owners of Parcels 7, 8, 9,10 and 21.

Utilities: The water and sewer utilities that are to be constructed and intended to be
dedicated to public bodies, together with related improvements thereto designated by Declarant.

Utilities Easements: The easements for utilities which are to be located in the areas of the
Project Parcel for such easements as shown on the Plans and the PD, or as otherwise provided in
an amendment to the Declaration in connection with the development of the Project Property or
as required by governmental authorities,

ARTICLE II
TEMPORARY CONSTRUCTION EASEMENT

2.1 Construction Easement Area. Each Owner hereby grants to the other Owners a
temporary non-exclusive easement ("Temporary Construction Easement") for the benefited
Owner's Parcel over the area of the granting Owner's Parcel immediately adjoining the
boundaries of the benefited Owner's Parcel ("Temporary Construction Easement Area") to the
extent reasonably necessary for the sole purpose of any reasonably required access for
construction activities as to any improvements that are to be located on, and related construction
equipment and forms located on, the benefited Owner's Parcel, which easement shall be
exercised to minimize the needed easement area and any burden on the granting Owner's Parcel,
and which easement shall in no event include rights for staging and marshalling of construction
vehicles, equipment, contractors, subcontractors, materialmen and suppliers on the granting
Owner's Parcel. Prior to exercising the right to use such easement the benefited Owner shall give
a thirty (30) day advance written notice to the granting Owner designating the Temporary
Construction Easement Area. Each such Temporary Construction Easement granted pursuant to
this Section shall expire upon substantial completion of the construction of the initial buildings
constructed on the benefited Owner’s Parcel.

22 Designation of New Temporary Construction Easement Area. If a granting -
Owner of a Temporary Construction Easement shall, from time to time, determine that the
Temporary Construction Easement Area that is part of the granted Temporary Construction
Easement will within thirty (30) days be required in connection with the development of such
granting Owner's Parcel, such granting Owner shall give a thirty (30) day advance written notice
to the benefited Owner and will reasonably designate a new Temporary Construction Easement
Area on such granting Owner's Parcel, if it can be provided without interfering with such
granting Owner’s Parcel ("New Temporary Construction Easement Area"), or otherwise
terminate such Temporary Construction Easement. Upon the selection of the location of the
New Temporary Construction Easement Area, or termination of the Temporary Construction
Easement, as applicable, the benefited Owner shall cease to use the Temporary Construction
Easement Area within thirty (30) days following the giving of the notice.
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2.3 Coordination. Each benefited Owner, as respects its respective construction and
use of the Easements granted pursuant to this Article, shall use all reasonable efforts to cause its
architects and contractors to cooperate and coordinate its construction with the site or project
managers, architects, contractors and construction work of the granting Owner to the extent
reasonably practicable to achieve the objectives set forth in this Article. Such Easements may be
terminated if such requirements are not satisfied within thirty (30) days after the granting Owner
gives written notice of the failure to satisfy to the benefited Owner. The Easements granted
pursuant to this Article are in addition to the construction easements granted elsewhere in thxs
Declaration.

ARTICLE III
STREETS AND UTILITIES

3.1 General Obligations. Declarant, or its designees, will, except as otherwise
provided herein. control construction coordination of all Streets and Vertical Improvements
(other than Support Columns), and construction and construction coordination of all Utilities,
and the Association will, except as otherwise provided herein, control maintenance, repair,
replacement, renewal, and insurance of all Streets, Vertical Improvements (other than Support
Columns), and Utilities until such time as they may be dedicated, all in accordance with
specifications and standards from time to time established by Declarant or, as to maintenance,
repair, replacement, renewal, and insurance, the Association, which shall at a minimum be in
compliance with the PD and any other Laws. Owners will be responsible for the construction of,
and the costs to so construct, Streets and Vertical Improvements located on their Parcels, all of .
which shall be constructed in compliance with the PD, other Laws, and any construction,
reporting, and other requirements relating to the construction thereof as provided for in
agreements with the City in connection therewith, provided such construction and construction
costs for the Streets comprised of the ring road surrounding the Neighborhood Park ("Park
Drive") and the north and south Field Drive connections to Park Drive (collectively, including
Park Drive, the "Park Access Streets") will be the responsibility of and borne by Declarant, and
not allocated to the Owners. The Association will, except as otherwise provided herein, be
responsible for the costs to maintain, repair, replace, renew, and insure, or cause to be
maintained, repaired, replaced, renewed, and insured, the Streets, Vertical Improvements (other
than Support Columns), and Utilities until such time as they may be dedicated, or the City may
agree to maintain them, so as to keep the same in a clean, sightly, safe and first-class condition
consistent with their original appearance and condition, including, but not limited to, the prompt
removal of all snow, ice, paper and debris. Real estate taxes and governmental assessments on
the Streets shall be paid by the Owner of the Parcels on which the Streets are located until such
time as the Streets in question may be dedicated. Notwithstanding the foregoing, Lower Harbor
Drive and Lower East South Water will be maintained, repaired, replaced, renewed, and insured
by the Parcel Owners on which they are located at their sole cost in accordance with such-
standards as to such matters, and Upper Harbor Court and Northeast Park will be maintained,
repaired, replaced, renewed, and insured by the Upper Harbor Court Owners in accordance with
such standards as to such matters in the event of an Upper Harbor Court Private Election.

32  Dedication. The Streets, other than Lower Harbor Drive and Lower East South
Water, and including the Street Parks, those Emergency Access Easements designated by the PD
for public dedication, the Pedestrian Bridge, and the Utilities and Utilities Easements (subject to
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reservation of the right to utilize portions of the area of the Utilities Easements for ingress, @,
egress, parking and support columns for building improvements to be constructed above), shall ‘o
be dedicated by the Owners of the Parcels on which they are located to such public bodies and at

such times as may from time to time be specified and designated by Declarant, and at all times in
compliance with, and in no event later than that time required by, the PD and any other Laws,

provided an Owner may if permitted by the City dedicate earlier upon completion of the

improvements in question. Notwithstanding the foregoing if (a) the Upper Harbor Court Owners

agree in writing that Upper Harbor Court and Northeast Park shall not be dedicated to the City,

but instead maintained as a private street and park, (b) such election is permitted by Law,

including the PD, ard agreed to by the City, and (c) the Upper Harbor Court Owners enter into a

recorded declaration binding on all Parcels owned by them whereby they will be solely

responsible at their sole cost to maintain, repair, replace, renew, and insure Upper Harbor Court

and Northeast Park and providing for agreed upon access rights by the parties thereto in

connection therewith ("Upper Harbor Court Private Election"), then Upper Harbor Court and

Northeast Park need not be so dedicated.

3.3  Upper Level Streets. As to upper level Streets as shown on the Plans, which
includes Temporary Upper East Street, the Elevated Sidewalks, and the Street Parks (such
Streets, including the surface and upper decks on which they are constructed, "Upper Level
Streets”), some or all of which may be built on top of multiple levels of parking decks ("Parking
Decks") located on various Owner's Parcels, the following additional provisions shall apply:

(a) Easements will be granted or dedicated by the Owners as to their Parcels, -
and at their cost, to permit the placement, construction and maintenance of support columns and
structures ("Support Columns"), drainage and utility lines, and other related utility improvements
servicing the Upper Level Streets (collectively, including the Support Columns, the "Vertical
Improvements") to such public bodies, in such form, in such locations, and at such times, as may
from time to time be reasonably specified and designated by Declarant in connection with
placement, construction and maintenance, and at all times in compliance with, and in no event
later than that time required by, the PD and any other Laws. All of the Support Columns shall be
maintained, repaired, replaced, renewed, and insured by the Owner of the Parcel on which they
are located at its sole cost except to the extent, if any, that the City agrees to be responsible
therefor. To the extent permitted by the PD and any other Laws, the Support Columns for the
Upper Level Strests will be owned by the Owner of the Parcel, which Support Columns may in
some or all cases be used by Owners as part of the supports for their Parking Decks or other
improvements. As part of the easement grant or dedication, as applicable, relating to the Vertical
Improvements, future maintenance obligations and costs as to the Support Columns and as to
maintaining a watertight surface and drainage facilities on the Upper Level Street to prevent
water penetration into the areas below, will be allocated between the City, which will upon
dedication own and maintain the Upper Level Street above, and the Owner of the Parcel on
which the improvements are located, it being understood that the City may not commit to pay

any such costs.

(b)  Each Parcel Owner will at its cost build and complete on its Parcel the
Upper Level Streets and Vertical Improvements that will support and service the Upper Level
Street above (which Vertical Improvements, if desired by such Owner, may be incorporated in
the Parking Decks located below the Upper Level Street in question), at such time and in such
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manner as required in this Section, and in no event later than the time required by the PD or any
other Laws. If another Owner ("Developing Owner") is prepared to develop building
improvements on its Parcel ("Developing Owner's Parcel") prior to construction by one or more
other Owners ("Supporting Owners") on their Parcels ("Supporting Owner's Parcels"), of the
Vertical Improvements that are needed to complete the Upper Level Streets needed for access as
shown on the Plans from the Developing Owner's Parcel to then existing and completed public
streets ("Required Upper Level Streets") (including the Temporary Upper East Street that may be
needed by Parcel 9 to access Harbor Drive from the southem portion of Parcel 9), the Supporting
Owners (other than Supporting Owner's that own Parcels 1, 2, 3, 3A, 3B, or the Com Ed Parcel
as to which the timing will be provided for in a Separate Agreement) shall commence and
diligently proceed with the construction of the Required Upper Level Streets and Vertical
Improvements on the Supporting Owner's Parcels so that they are completed no later than the
Vertical Improvements Completion Date, as herein defined, even though the Supporting Owners
may not intend to construct buildings on one or more of the Supporting Owner's Parcels until a
later date. As used herein the "Vertical Improvements Completion Date" means the date set
forth in a notice tc the Supporting Owner in question from Declarant, which specified date shall
not be earlier than three hundred sixty-five (365) days after the effective date of such notice.
Upon written request from a Developing Owner specifying the desired Vertical Improvements
Completion Date, Declarant shall within fifteen (15) days send such notice to the Supporting
Owners in question if Declarant determines in good faith that the requesting Developing Owner
has, or is likely to obtain, the required approvals and the financial resources to commence the
construction of the proposed building on the Developing Owner's Parcel and complete such
construction by dates that are consistent with the Vertical Improvements Completion Date
requested by the Developing Owner, provided such conditions may conclusively be presumed to
be satisfied if the construction of the proposed building has commenced and is in progress. The
Developing Owner shall provide to Declarant such information as Declarant requests in good
faith to make such determination. If any Supporting Owner defaults in its obligation to
commence, diligently proceed with, and complete the construction of the Required Upper Level
Streets and Vertical Improvements on its Supporting Owner's Parcel as required herein, and such
default continues for thirty (30) days after notice from Declarant or the affected Developing
Owner, Declarant, or if Declarant elects (which election by Declarant to take such action itself or
permit a Developing Owner to do so shall be made no later than thirty (30) days after any request
by a Developing Owner to make such election), the affected Developing Owner, will have the
right to do so and the defaulting Supporting Owner will reimburse them from time to time within
ten (10) days after demand for all costs incurred by it to complete the Required Upper Level
Streets and Vertical Improvements on the Supporting Owner's Parcel in question. In such a case,
if the curing party elects, only Support Columns sufficient to support the Upper Level Street
above need be constructed on the Supporting Owner's Parcel in question, i.e., the curing party
need not construct the Parking Decks on the Supporting Owner's Parcel in question, or Support
Columns designed for, or sufficient to support, such Parking Decks. The curing party shall have
the benefit of the temporary construction easements provided in this Article to complete such
work. If the Declarant permits the Developing Owner to be the curing party, and the Supporting
Owner does not reimburse the'Developing Owner for such costs to cure as provided herein, the
Declarant or Association shall upon the request of the Developing Owner pursue, or permit the
Developing Owner to pursue, the lien rights against the Supporting Owner's Parcel that are
provided for herein in order to collect the amount owed to the Developing Owner, provided the
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Developing Owner pays the costs of such collection and lien enforcement proceedings, which
obligation is not intended to relieve the obligation of the Supporting Owner to pay such costs as
a Defaulting Owner.

3.4 Lower Harbor Drive Easement and Maintenance. As to Lower Harbor Drive,
which will not be dedicated as a street but will be located on a Utilities Easement that is intended
to be dedicated to the City ("Lower Harbor Drive Utility Easement"), the following additional
provisions shall apply:

(a) The Owners of each of the Parcels on which Lower Harbor Drive is
located hereby grants to each of the other Owners of Parcels on which Lower Harbor Drive is
located and Owners of other Parcels, including Parcels 7, 10, 12 and 21, that adjoin or have
access to Lower Harbor Drive (collectively "Lower Harbor Drive Appurtenant Owners”) for
their use and enjoyment, and the use and enjoyment of the Lower Harbor Drive Appurtenant
Owners' Permittees, a perpetual non-exclusive easement on, over, through and across Lower
Harbor Drive for the purposes of pedestrian and vehicular ingress and egress, including ingress
and egress to and from the Lower Harbor Drive Appurtenant Owners' respective Parcels, the
lower level of Harbor Drive, and, if opened at that level for access, lower Wacker Drive. The top
of such easement area shall be located not lower than +20 CCD. It is understood that the Owners
of the Parcels on which Lower Harbor Drive is located will be permitted to maintain private
parking, for the exclusive benefit of their Parcels, on the east and west sides of Lower Harbor
Dnive, subject to the rights of the City pursuant to the Lower Harbor Drive Utility Easement,
provided the ingress and egress easement shall include (a) unobstructed driving lanes not less
than twenty (20) feet in aggregate combined width which shall be maintained at all times in the
center of Lower Harbor Drive, and (b) a reasonable number of pedestrian and Vehicular
entrances and exits from the Lower Harbor Drive Appurtenant Owners' Parcels to Lower Harbor
Drive, which reasonable number will not be less than that required by good traffic design and the
City, and shall be determined with respect to each Lower Harbor Drive Appurtenant Owner's
Parcel, and not in the aggregate, and provided no parking will be permitted in front thereof.
Unless the Association otherwise determines, garage doors with electric openers will be installed
at the locations where Lower Harbor Drive intersects with public streets by the Owners of the
Parcels where such intersections occur, and during such times as more than one Lower Harbor
Drive Appurtenan: Owner is utilizing Lower Harbor Drive for ingress and egress as provided
herein, the Association shall maintain, repair, replace and renew such doors and openers, and
issue control cards or other devices to control such doors in accordance with reasonable non-
discriminatory rules and regulations it may adopt, which shall in no event prevent the Lower
Harbor Drive Appurtenant Owners' Permittees from exercising there easement rights provided
herein or impose an access fee for access to Lower Harbor Drive, other than for the cost of
providing the control cards or devices.

(d)  Each Owner of a Parcel on which Lower Harbor Drive is located agrees
that it shall at all times maintain, repair, replace and renew, or cause to be maintained, repaired,
replaced or renewszd, the portion of the Lower Harbor Drive located on its Parcel so as to keep
the same in a clean, sightly, safe and first-class condition consistent with its original appearance
and condition, including, but not limited to, the prompt removal of all snow, ice, paper, and
debris from the portion of the Lower Harbor Drive located on its Parcel. If any such Owner fails
to do so another Lower Harbor Drive Appurtenant Owner who utilizes Lower Harbor Drive shall

9.
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be a Creditor Owner in connection therewith with the rights provided herein. Notwithstanding
the foregoing, if a Lower Harbor Drive Appurtenant Owner desires to pave the Lower Harbor
Drive driving lane and entrances and exits to its Parcel in order to exercise its easement rights
hereunder before the Owner of the Parcel on which such portion of Lower Harbor Drive is
located does so, it may do so to the level of improvement that it desires and at its cost, and shall
be responsible for the maintenance, repair, replacement and renewal thereof until the Owner of
the Parcel on which such portion of Lower Harbor Drive is located begins development of its
Parcel.

(c) No Owner of a Parcel on which Lower Harbor Drive is located shall have
any obligations under this Section 3.4 or elsewhere in this Declaration as to Lower Harbor Drive
to the extent it cloes not have an ownership interest therein that is needed to perform such
obligations, unless and until such Owner obtains fee ownership interest in such portions of
Lower Harbor Drive which permits such Owner to perform such obligations set forth in this
Section 3.4 or elsewhere in this Declaration relating to Lower Harbor Drive.

3.5 Lower East South Water Easement and Maintenance. As to Lower East South
Water, which will not be dedicated as a street but will be located on a Utilities Easement that is
intended to be dedicated to the City ("Lower East South Water Utility Easement"), the following
additional prov:s:ons shall apply:

(a) The Owners of each of the Parcels on which Lower East South Water is
located hereby grants to each of the other Owners of Parcels on which Lower East South Water .
is located and the Owners of other Parcels, including Parcels 3, 3B, 3C, 4, 5, 15 and 22 , that
adjoin or have access to Lower East South Water (collectively "Lower East South Water
Appurtenant Owners") for their use and enjoyment, and the use and enjoyment of the Lower East
South Water Appurtenant Owners' Permittees, a perpetual non-exclusive easement on, over,
through and across Lower East South Water for the purposes of pedestrian and vehicular ingress
and egress, inciuding ingress and egress to and from the Lower East South Water Appurtenant
Owners' respective Parcels, the lower level of East South Water Street, and when opened at that
level, Field Driva. The top of such easement area shall be located not lower than +20 CCD. It is
understood that the Owners of the Parcels on which Lower East South Water is located will be
permitted to maintain private parking, for the exclusive benefit of their Parcels, on the north and
south sides of Lower East South Water, subject to the rights of the City pursuant to the Lower
East South Water Utility Easement, provided the ingress and egress easement shall include (a)
unobstructed driving lanes not less than twenty (20) feet in aggregate combined width which
shall be maintained at all times in the center of Lower East South Water, and (b) a reasonable
number of pedestrian and vehicular entrances and exits from the Lower East South Water
Appurtenant Owners' Parcels to Lower East South Water Street, which reasonable number will
not be less than that required by good traffic design and the City, and shall be determined with
respect to each Lower East South Water Appurtenant Owner's Parcel, and not in the aggregate,
and provided no parking will be permitted in front thereof. Unless the Association otherwise
determines, garage doors with slectric openers will be installed at the locations where Lower
East South Water intersects with public streets by the Owners of the Parcels where such
intersections occur, and during such times as more than one Lower East South Water
Appurtenant Qwner is utilizing Lower East South Water for ingress and egress as provided
herein, the Association shall maintain, repair, replace and renew such doors and openers, and

-10-
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issue control cards or other devices to control such doors in accordance with reasonable non-
discriminatory rules and regulations it may adopt, which shall in no event prevent the Lower East
South Water Appurtenant Owners' Permittees from exercising there easement rights provided
herein or impose an access fee for access to Lower East South Water, other than for the cost of
providing the control cards or devices.

0202¢L07

(b) Each Owner of a Parcel on which Lower East South Water is located
agrees that it shall at all times maintain, repair, replace and renew, or cause to be maintained,
repaired, replaced or renewed, the portion of the Lower East South Water located on its Parcel so
as to keep the same in a clean, sightly, safe and first-class condition consistent with its original
appearance and condition, including, but not limited to, the prompt removal of all snow, ice,
paper, and debris from the portion of the Lower East South Water located on its Parcel. If any
such Owner fails ro do so another Lower East South Water Appurtenant Owner who utilizes
Lower East South Water shall be a Creditor Owner in connection therewith with the rights
provided herein. Notwithstanding the foregoing, if a Lower East South Water Appurtenant
Owner desires to pave the Lower East South Water driving lane and entrances and exits to its
Parcel in order to exercise its easement rights hereunder before the Owner of the Parcel on which
such portion of Lower East South Water is located does so, it may do so to the level of
improvement that it desires and at its cost, and shall be responsible for the maintenance, repair,
replacement and renewal thereof until the Owner of the Parcel on which such portion of Lower
East South Water is located begins development of its Parcel.

(c) No Owner of a Parcel on which Lower East South Water is located shall -
have any obligations under this Section 3.5 or elsewhere in this Declaration as to Lower East
South Water to the extent it does not have an ownership interest therein that is'needed to perform
such obligations, unless and until such Owner obtains fee ownership interest in such portions of
Lower East South Water which permits such Owner to perform such obligations set forth in this
Section 3.5 or elsewhere in this Declaration relating to Lower East South Water.

3.6 Upper Harbor Drive Connection Area. The Upper Harbor Drive Connection Area
in the location required by the PD will at all times be maintained by the Owner of the Parcel on
which it is located as open landscaped space and sidewalks, and in all events in compliance with
the PD and any other Laws, until such time, if any, as the City may require a street to be
constructed thereon as a connection to upper Wacker Drive if it is extended, at which time such
street will be constructed by the Owner of the Parcel on which it is located at its sole cost. Such
Parcel Owner agrees that it shall at all times maintain, repair, replace and renew, or cause to be
maintained, repaired, replaced or renewed, the Upper Harbor Drive Connection Area so as to
keep the same in a clean, sightly, safe and first-class condition consistent with its original
appearance and condition, including, but not limited to, the prompt removal of all paper and
debris. '

3.7  Relocation of Utilities. Declarant at its expense reserves the right, but shall have
no obligation, to relocate with current standard materials into the location of the Utilities
Easements any now existing utility lines that may be located on Parcels outside of such easement
areas, provided such relocation shall be done in a manner to avoid any unnecessary interruption
of service, and shall provide for restoration of the land and other improvements disturbed by

such relocation.
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~ 3.8 Construction and Maintenance Easements. Each Owner hereby grants to the
Declarant, the Association, and their designees for the construction, maintenance, repair,
replacement and renewal of the improvements contemplated by this Article, a non-exclusive
easement over the granting Owner's Parcels for ingress and egress for Persons, vehicles and
materials on, over, across and through the granting Owner's Parcel, and in connection with the
initial construction of improvements for the purpose of staging and marshalling of construction
vehicles, equipment, contractors, subcontractors, materialmen and suppliers in connection
therewith, provided the easement rights for maintenance, repair, replacement and renewal shall
be exercised so as not to unreasonably interfere with an Owner's use of, and access to, its Parcel
€Xcept in emergency situations.

3.9  Pedsstrian Bridge. As to the pedestrian bridge over the north portion of Field
Drive as shown on the Plans ("Pedestrian Bridge"), the following additional provisions shall

apply.

(a) The Pedestrian Bridge will be constructed by the Owners of Parcels 13
and 14 at their cost (which cost shall be equally divided by such Owners) at such time and in
accordance with specifications and standards from time to time established by Declarant, and in
all events in compliance with the PD and any other Laws. The Owners of such Parcels shall
cooperate in such activities.

(b)  The Association shall at all times at its cost maintain, repair, replace,
renew, and insure he Pedestrian Bridge until such time, if any, as it may be dedicated, or the
City may agree to maintain it, so as to keep the same in a clean, sightly, safe and first-class
condition consistent with its original appearance and condition, including, butwnot limited to, the
prompt removal of sow, ice, paper and debris.

3.10 Street and Utilities Easement. The Owners of each of the Parcels on which there
are to be located Streets and Ultilities Easements hereby grants, until such time, if any, as the
Streets and Utilities Easements in question may be dedicated for public use, to each of the other
Owners of Parcels (collectively "Street and Utilities Appurtenant Owners") for their use and
enjoyment, and ths use and enjoyment of the general public and the Street and Ultilities
Appurtenant Owners' Permittees, a non-exclusive easement (a) on, over, through and across the
Streets for the purposes of pedestrian and vehicular ingress and egress, except for Upper Harbor
Court if an Upper Harbor Court Private Election occurs, subject to such reasonable non-
discriminatory rules and regulations as may be established by the Association, and (b) to utilize,
at the Street and Utilities Appurtenant Owners' cost, the Utilities and Utilities Easements.

ARTICLE IV
PUBLIC ACCESS IMPROVEMENTS: VERTICAL CONNECTIONS AND PEDWAYS

4.1 Dedications of and Easements for Public Access Improvements. Easements will
be granted or dedicated, or if requested by the City fee interests conveyed or dedicated, by the
Owners as to their Parcels, and at their cost, to permit the placement, construction, operation and
maintenance of the Vertical Connections, to such public bodies (or their designees), in such
form, in such locations, and at such times, as may from time to time be required by the PD, any
other Laws, and the City. If Owners of Parcels on which Vertical Connections are to be located
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5o elect ("Supported Vertical Connections"), however, such Owners (each a "Supporting VC
Owner") may retain fee ownership and the right to utilize the area below the lower level of such
Vertical Connections ("VC Underlying Fee Parcels") for their own uses, e.g., parking garages,
equipment or storage facilities, and shall in all events have the right to utilize adjoining areas
owned by them. In the case of Supported Vertical Connections, easements will also be granted
or dedicated by the Supporting VC Owners as to their VC Underlying Fee Parcels, at their cost,
to permit the placement, construction and maintenance of support columns and structures ("VC
Support Columns"), utility lines, and other related utility improvements for the Supported
Vertical Connections (the portions thereof located in the Underlying Fee Parcels collectively,
including the VC Support Columns, referred to herein as the "VC Supporting Vertical
Improvements") to such public bodies (or their designees), in such form, in such locations, and at
such times, as may from time to time be specified and designated by the City pursuant to the PD
and any other Laws. Declarant may exercise its rights pursuant to Section 6.5 if such easements
or dedications are not granted as required herein. To the extent permitted by the PD and any
other Laws, the VC Support Columns for the Supported Vertical Connections will be owned by
the Supporting VC Owner of the Parcel, which supports may in some or all cases be used by the
Supporting VC Owners as part of the supports for their buildings. As part of the easement grant
or dedication, as applicable, relating to the VC Supporting Vertical Improvements, future
maintenance obligations and costs as to the VC Support Columns will, to the extent not
otherwise provided herein, be allocated between the party maintaining the Supported Vertical
Connections above, and the Supporting VC Owner of the VC Underlying Fee Parcel on which
the improvements are located, it being understood that the City may not commit to pay any such
costs. Public access through the Vertical Connections and Pedways will at all times be permitted
in such form, in such locations, and at such times, as may from time to time be required by the
PD any other Laws.

0202EL02

4.2  Construction of Public Access Improvements. Each Parcel Owner on which a
Public Access Improvement is to be located (and in the case of the portion of the Pedway that is
to be located over Columbus Drive ("Columbus Drive Pedway"), the Owner of the Com Ed
South Parcel) will be obligated at its cost to build and complete on its Parcel (and in the case of
the Owner of the Com Ed South Parcel, also the Columbus Drive Pedway) the Public Access
Improvements at such time and in such manner as required by the City pursuant to the PD and
any other Laws in connection with the development of the Project Property ("Public Access
Completion Date"), provided that in respect of the Columbus Drive Pedway (a) the Owner of the
Com Ed South Parcel will upon its construction of the Columbus Drive Pedway be entitled to
receive contributions, if any, to the cost thereof to be made by the owner of the connecting
property to the Columbus Drive Pedway at the west end thereof ("West Pedway Owner"), (b) the
Columbus Drive Pedway and connections thereto over the Com Ed Parcel and Parcels 1 and 2
shall be built and completed not later than the date the improvements above the upper level of
both Parcels 1 and 2 have been constructed, and (c) in no event shall the Columbus Drive -
Pedway be recuired to be constructed until any required authorizations from the West Pedway
Owner to connect to its building are obtained or mandated by the City. Notwithstanding the
foregoing, it shall be the responsibility of the Owner of Parcel 4 to construct VC-NW, the Owner
of Parcel 3 to construct VC-W, and the Owner of Parcel 17 to construct VC-SW (such owners as
to each of their respective Vertical Connections is herein referred to as the "Responsible VC
Owner"), together with any related VC Supporting Vertical Improvements (other than any VC
Support Columas which will be constructed by the Supporting VC Owner as provided herein). If
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a Responsible VC Owner is required to develop the Vertical Connection for which it is
responsible prior to construction by the Supporting VC Owner of any VC Underlying Fee Parcel
on which a Supported Vertical Connection is to be located ("Supporting VC Owner's Parcel") of
VC Support Columns that are needed to complete the Supported Vertical Connection in question,
the Supporting VC Owner shall commence and diligently proceed with the construction of the
VC Support Columns on the Supporting VC Owner's Parcel so that they are completed no later
than the VC Supporting Columns Completion Date, as herein defined, and so that the required
Supported Vertical Connection can be constructed above, even though the Supporting VC Owner
may not intend to construct buildings on its Supporting VC Owner's Parcel until a later date. As
used herein the "VC Supporting Columns Completion Date" means the date set forth in a notice
to the Supporting Owner in question from the Responsible VC Owner, which specified date shall
not be earlier than three hundred sixty-five (365) days after the effective date of such notice, and
which date shall be reasonably determined by the Responsible VC Owner so as to permit it to
complete construction of the Supported Vertical Connection for which it is responsible by the
Public Access Completion Date for such Supported Vertical Connection. If any responsible
Owner fails to commence, diligently proceed with, and complete the construction of a Vertical
Connection for which it is responsible, or if a Supporting VC Owner defaults in its obligation to
commence, diligently proceed with, and complete the construction of the VC Support Columns
on its Supporting VC Owner's Parcel as required herein, and such defauit continues for thirty
(30) days after notice from the Declarant or an affected Responsible VC Owner, Declarant, or if
Declarant elects, the affected Responsible VC Owner, will have the right to do so and be
reimbursed from time to time within ten (10) days after demand by the defaulting Owner for all
costs incurred by it to complete the Vertical Connection or VC Support Columns for which it
was responsible. In such a case, if the curing party elects, only VC Support Columns sufficient
to support the Vertical Connection above need be constructed on the VC Underlying Fee Parcel
in question, e.g., the curing party need not construct any parking areas to service the Supporting
VC Owner's Parcel in question.

43  Duration of Obligations. The Public Access Improvements must be maintained in
existence to the extent, and for such periods, as required by the City pursuant to the PD and other
applicable Laws from time to time.

44  Construction and Maintenance Easements. Each Owner grants to the Responsible
VC Owner that is to build the Vertical Connection on such Owner's Parcel, the Declarant, the
Association, and their designees for the construction, maintenance, repair, replacement and
renewal of the Vertical Connections and VC Supporting Vertical Improvements contemplated by
this Article, a non-exclusive easement over the granting Owner’s Parcel for ingress and egress for
Persons, vehicles and materials on, over, across and through the granting Owner’'s Parcel, and in
connection with the initial construction of improvements for the purpose of staging and
marshalling of construction vehicles, equipment, contractors, subcontractors, materialmen and
suppliers in connection therewith, provided the easement rights for maintenance, repair,
replacement and renewal shall be exercised so as not to unreasonably interfere with an Owner's
use of, and access to, its Parcel except in emergency situations.

4.5  Maintenance. Each Owner of a Parcel on which a Pedway is located, and the

Owner of the Corn Ed South Parcel in respect of the Columbus Drive Pedway, agrees that it shall
at all times maintain, repair, replace, renew, and insure, or cause to be maintained, repaired,
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replaced, renewed, and insured, their applicable Pedway so as to keep the same in a clean,
sightly, safe and first-class condition consistent with its original appearance and condition,
including, but not \imited to, the prompt removal of all paper and debris. The Association shall
at all times at its cost maintain, repair, replace, renew, and insure, or cause to be maintained,
repaired, replaced, renewed, and insured, the Vertical Connections and the VC Supporting
Vertical Improvements until such time, if any, as they may be dedicated, or the City may agree to
maintain them, so as to keep the same in a clean, sightly, safe and first-class condition consistent
with their original appearance and condition, including, but not limited to, the prompt removal of
all snow, ice, paper, and debris, provided notwithstanding the foregoing each Supporting VC
Owmer will so ma:ntain, repair, replace, renew, and insure the VC Support Columns located on
their Parcel except to the extent, if any, that the City agrees to be responsible therefor. In
addition, if the Owner of a Parcel on which a Vertical Connection is located causes such Vertical
Connection to be divided into a separate real estate tax parcel, the Association shall thereafter
pay before due all real estate taxes and governmental assessments attributable to such tax parcels
that are comprised exclusively of the Vertical Connections, and shall have the sole right to
contest and such taxes, assessments, and related assessed valuations.

ARTICLEV
PARKS / SCHOOL

5.1 (General Obligations. Declarant, or its designees, will at its cost construct, cause
to be constructed, or if acceptable to the City provide funds for construction of, the
Neighborhood Park and School in accordance with specifications and standards from time to
time established oy Declarant, and in all events in compliance with the PD and any other Laws.
The Association shall at all times at its cost maintain, repair, replace, renew, and insure, or cause
to be maintained, repaired, replaced, renewed, and insured, the Parks (except for (a) Northeast
Park if an Upper Level Harbor Court Election occurs, and (b) after the School is constructed, the
School and land on which the School is located) until such time, if any, as the City may agree to
maintain them (whether or not dedicated), so as to keep the same in a clean, sightly, safe and
first-class condition consistent with their original appearance and condition, including, but not
limited to, the prompt removal of all paper, and debris.

5.2  Dedication. The Neighborhood Park and School shall be dedicated by the
Owners of the Parcels on which they are located, and easements required in connection therewith
granted, at their cost to such public bodies, or their designees, in such form, and at such times, as
may from time to time be specified and designated by Declarant, and at all times in compliance
with, and in no event later than that time required by, the PD and any other Laws, provided an
Owner may if permitted by the City dedicate earlier upon completion of the improvements in

question.

53 Maintenance Easements. Each Owner grants to the Declarant , the Association,
and their designees for the construction, maintenance, repair, replacement and renewal of the
Parks and.School contemplated by this Article, a non-exclusive easement over the granting
Owner's Parce! on which the Parks are, or are to be, located, except for Northeast Park if an
Upper Harbor Court Private Election occurs, for ingress and egress for Persons, vehicles and
materials on, over, across and through such portion of the granting Owner's Parcel, and in
connection with the initial construction of improvements for the purpose of staging and

-15-



marshalling of maintenance vehicles, equipment, contractors, subcontractors, materialmen and
suppliers in connection therewith, provided the easement rights for maintenance, repair,
replacement and renewal shall be exercised so as not to unreasonably interfere with an Owner's
use of, and access to, its Parcel except in emergency situations.

5.4  Park Easement. The Owners of each of the Parcels on which Parks are located
hereby grants, until such time, if any as such Parks in question are dedicated, to each of the other
Owners of Parcels (collectively "Parks Appurtenant Owners") for their use and enjoyment, and
the use and enjoyment of the general public, the City of Chicago, the Chicago Pdrk District, and
the Parks Appurtenant Owners' Permittees, a non-exclusive easement on, over, through and
across the Parks, except for Northeast Park if an Upper Harbor Court Private Election occurs, for
the purposes of pedestrian and park use, subject to such reasonable non-discriminatory rules and
regulations as may be established by the Association.

ARTICLE VI
ZONING RIGHTS; COMPLIANCE WITH LAWS;
REMOVAL OF LIENS; PLATS OF SUBDIVISION

6.1  Compliance with PD and Other Laws. The Association, Declarant and each
Owner with respect to its Parcel, or any part thereof, and its obligations hereunder shall comply
with the PD and all other Laws if noncompliance with the PD or other Laws would (a) subject
any other Owner to civil or criminal liability, or other liability under the PD, (b) jeopardize such
other Owner's right to occupy or utilize beneficially its Parcel or any part thereof, (c) result in the
imposition of a lien against any of the property of any other Owner, or (d) impair the ability of
any other Owner to use and enjoy any of the Easements. It is understood and agreed that this
provision is not intended to impose a duty on the Association, Declarant or an Owner to take
actions that the City agrees are not needed to so comply. If at any time any Owner so obligated
to comply with the provisions of this Section shall not proceed diligently with any such
compliance and such failure to proceed shall adversely and materially affect any other Owner,
then the Creditor Owner may give written notice to the Defaulting Owner specifying the respect
or respects in which the cure of such non-compliance is not proceeding diligently and, if upon
expiration of ten (10) days after the receipt of such notice, any such cure of the non-compliance
is still not proceeding diligently, then the Creditor Owner may cause such compliance to occur
by taking all appropriate steps to carry out the same. The Creditor Owner shall be entitled to
reimbursement upon demand from the Defaulting Owner for all costs and expenses incurred by
the Creditor Owner in connection with causing any such compliance to occur.

6.2  PD Requirements and Modifications. In addition to the other provisions of this
Article, no Owner, including Declarant, shall allow any use of its Parcel, or take or fail to take
any action in respect of its Parcel, which would violate the provisions of the PD. Each Owner:
(a) agrees to comply with the terms and provisions of this Declaration in connection with its
Parcel, and all easements granted or to be granted pursuant to this Declaration or the PD in
connection with its Parcel, (b) shall perform such acts as may be required under the PD related
solely to its Parcel, (c) shall grant or cause to be granted such easements as may be required by
the terms of this Declaration or the PD, and (d) shall not take any action which would adversely
affect any other Person's use and enjoyment of the easements granted pursuant to this
Declaration or the PD. No Parcel Owner, including Declarant, shall amend or modify the terms
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and provisions of the PD if such amendment or modification would adversely affect another
Owner's Parcel without the consent of such other Owner, and, other than pursuant to a minor
change letter, no Parcel Owner, except Declarant, shall seek to amend or modify the terms and
conditions of the PD prior to the earlier of (a) completion of construction of all of the initial
buildings on all Parcels, and (b) twenty (20) years after the Effective Date. Declarant will have
the sole right, acting alone, to modify parcels and subparcels provided for in the PD, and allocate
and reallocate development and other rights pursuant to the PD and among those parcels and
subparcels, subject only to restrictions, if any, on Declarant's ability to exercise such rights in
respect of a Parcel as may be set forth in a Separate Agreement with the Owner of that Parcel,
and provided that Declarant shall not decrease development and other rights in respect of a
Parcel without the consent of the Owner of that Parcel and the consent of the holder of any
Mortgage on that Parcel. Information as to any such reallocation that is different from any
allocations provided for in the PD shall be made available to all Owners. The Parcels
constituting the Project Parcel shall continue to be combined and treated as one subarea for the
purposes of complying with the PD.

6.3  Removal of Liens. Each Owner shall remove, within thirty (30) days after the
filing thereof, any mechanics', materialmen's or any other similar lien on the other Owner's
Parcel, or on its Parcel if the existence or foreclosure of such lien on its Parcel would adversely
affect any right of another Owner hereunder, arising by reason of its act or any work or materials
which it has, or has caused to be, ordered. In the event the Defaulting Owner fails to remove any
such lien within such thirty (30) day period, the Creditor Owner may take such action as the
Creditor Owner may deem necessary to remove such lien. The Creditor Owner shall be entitled
to reimbursement from the Defaulting Owner for all costs and expenses incurred by the Creditor
Owner in removing or attempting to remove such lien. However, the Defaulting Owner shall not
be required to remove such lien within thirty (30) days after the filing thereof if the foreclosure
of such lien cannot be completed within said thirty (30) day period and the Defaulting Owner (a)
shall in good faith diligently proceed to contest the same by appropriate proceedings and shall
give written notice to the Creditor Owner of its intention to contest the validity or amount of
such lien, and (b) shall deliver to the Creditor Owner either: (i) cash or a surety bond from a
responsible surety company acceptable to the Creditor Owner (or to the holder of any Mortgage
encumbering Creditor Owner's Parcel, if required by the terms of such Mortgage) in an amount
equal to one hundred fifty percent (150%) of the lien claim and all interest and penalties then
accrued thereon or such greater amount as may reasonably be required to assure payment in full
of the amount claimed plus all penalties, interest and costs which may thereafler accrue by
reason of such lien claim, or (ii) other security or title insurance reasonably acceptable to the
Creditor Owner (and to the holder of any Mortgage encumbering Creditor Owner's Parcel, if

required by the terms of such Mortgage).

6.4 Indemnification. Each Owner ("Indemnifying Owner") covenants and agrees, at
its sole cost and 2xpense, to indemnify and hold harmless the other Owner ("Indemnitee") from
and against any and all claims against the Indemnitee for losses, liabilities, damages, judgments,
costs and expenses and any actions or proceedings arising therefrom, by or on behalf of any
Person, other than the Indemnitee, arising from the Indemnifying Owner's use, possession or
management of the Indemnifying Owner's Parcel or activities thereon, or arising out of the
Indemnifying Qwner's or any Indemnifying Owner's Permittees' use, exercise or enjoyment of an
Easement or activities on another Owner's Parcel required by this Declaration, and from and
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against all costs, attorneys' fees, expenses and liabilities incurred with respect to any such claim,
action or proceeding arising therefrom. In case any action or proceeding is brought against the
Indemnitee by reason of any such claim, the Indemnifying Owner, upon notice from the
Indemnitee and at the Indemnifying Owner's sole cost and expense, covenants to resist or defend
such action or proceeding with attorneys reasonably satisfactory to the [ndemnitee. Provided
that such a waiver does not invalidate any applicable insurance policy or policies or diminish or
impair the insured's ability to collect under such policy or policies or unreasonably increase the
premiums for such policy or policies unless the party to be benefited by such waiver pays such
increase, and without limiting any release or waiver of liability or recovery contained elsewhere
in this Declaration, the Indemnitee hereby waives all claims for recovery from the Indemnifying
Owner for any loss or damage for which it is insured under valid and collectible insurance
policies to the extent of any recovery collectible under such insurance policies.

6.5  Suabdivision, Dedication and Vacation. Each Parcel Owner hereby grants to
Declarant an irrevocable power of attorney coupled with an interest to act on such Owner's
behalf to execute all plats of subdivision, grants of vacation, grants of dedication, and easements
but only to the extent that they may be required by or desirable in Declarant's judgment to
effectuate the requirements of the PD or this Declaration, or to effectuate the subdivision of the
Parcels or vacation of existing easements and dedications affecting such Parcels (collectively
"Ancillary Documents"). In addition thereto, each Parcel Owner will execute and deliver to
Declarant within twenty (20) days after request by Declarant any such Ancillary Documents
which shall, to the extent applicable, be in recordable form, and will provide subordinations to
the Ancillary Documents from any holder of a Mortgage on the Parcel in question.

ARTICLE VI :
DESIGN REVIEW

7.1 Control of Improvements. Declarant will determine the number (which shall not
be less than three (3), and shall include at least one (1) architect) and appoint members of the
design review committee ("Design Review Committee") provided for in the PD, which
committee will have the right to review proposed designs of ail of the initial buildings and other
improvements to be constructed on the Parcels to insure compliance with the PD, including
design guidelines set forth therein, and to maintain, consistent with the PD, the integrity of the
exterior appearance and architectural harmony of development until the initial development of
the improvements on each Parcel is completed. No such improvements shall be constructed on
any Parcel without the prior approval of the Design Review Committee as herein set forth,
provided approvals by the Design Review Committee will not be arbitrarily or capriciously
withheld. The Design Review Committee shall operate pursuant to such standards, rules and
regulations as may from time to time be established by Declarant, which shall at all times be
consistent with the PD, and Declarant will have the sole right to seek any design changes under
the PD, provided they do not adversely affect the rights of the Owner of a Parcel.

7.2 Submissions to Design Review Committee. To secure Design Review
Committee's approval, the Owner shall deliver to Design Review Committee, in form reasonably
satisfactory to Design Review Committee, three (3) complete sets of the following, together with

any other submissions that may be required by the PD:
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. . (a) A Parcel site plan and building plan showing, among other things, the
locgtion and dimension of all intended improvements including buildings, other structures, motor
vehicular parking areas and facilities, loading and storage facilities and areas, areas to be
landscaped, signs, lighting fixtures, means of ingress and egress, curb cuts, traffic patterns and -
drives and driveways;

‘ ®) Drawings and specifications of all exterior surfaces, showing elevations,
and including the color, quality and type of exterior construction materials;

() Grading and drainage plans;
() Landscaping plan,;
(e) The type, style, size and candle power of all outdoor lighting fixtures;

6] Drawings and design specifications of all proposed signs including the
colors thereof and the quality and type of materials to be used and the manner of illumination;

) Proposed use of buildings and Parcel; and

(h)  All such other information as may be reasonably requested by the Design
Review Committee (provided such request is made within ten (10) business days after the
submission of all of the other Parcel Plans and Specifications) which will enable Design Review
Committee to determine the location, scale, design, character, exterior style and exterior '

appearance of the Owner's intended improvements.

All of the foregoing (collectively "Parcel Plans and Specifications") shall conform to the
applicable provisions of this Declaration, the PD and other Laws.

7.3 Time for Review of Parcel Plans and Specifications. Within thirty (30) days after
the Owner has served written notice upon Design Review Committee that it has submitted all
required Parcel Plans and Specifications to Design Review Committee, Design Review
Committee shall notify Owner in writing whether such Parcel Plans and Specifications are
approved or disapproved. Any such disapproval shall set forth the reason or reasons for such
disapproval. Should Design Review Committee fail to approve or disapprove the aforesaid
Parcel Plans and Specifications in writing within said thirty (30) day period, then Design Review
Committee shall be conclusively presumed to have approved same. No construction of the
improvements provided for in the submitted Parcel Plans and Specifications shall be commenced
unti] the expiration of the aforementioned thirty (30) day period (if no notice of disapproval is
given within such period) or the receipt of Design Review Committee's written approval of
Parcel Plans and Specifications, whichever shall first occur.

7.4  Time for Review of Revised Parcel Plans and Specifications. If Design Review
Committee shall disapprove any part of the Parcel Plans and Specifications submitted as
aforesaid, the Qwner shall revise its Parcel Plans and Specifications to incorporate such changes
and shall deliver three (3) complete sets of revised Parcel Plans and Specifications to Design
Review Committee and Design Review Committee shall have fifteen (15) days within which to
review such revised Parcel Plans and Specifications to determine Owner's compliance with
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Design Review Committee's requested changes. Should Design Review Committee fail to
advise Owner in writing of whether or not such revised Parcel Plans and Specifications are in
compliance with tke suggested changes within the specified period, then Design Review
Committee's approval shall be conclusively presumed to have been granted.

7.5  Changes in Approved Parcel Plans and Specifications. Owner shall secure the
approval of Design Review Committee to any material change or revision in approved Parcel
Plans and Specifications, other than those that may be required by the City, in the manner
provided in this Article for the approval of Parcel Plans and Specifications. Design Review
Committee shall endeavor to review such changes or revisions within a shorter period of time
than the time previded herein but shall not be required to do so.

7.6 Owner's Rights--Arbitration. If Owner believes that the disapproval of any Parcel
Plans and Specifications is arbitrary and capricious, Owner must, as its sole remedy, submit the
matter to final and binding arbitration pursuant to the arbitration Article of this Declaration. The
Arbitration Costs shall be paid as-provided in the arbitration Article of this Declaration, provided
if the Design Review Committee predominately prevails in the arbitration it shall be deemed the

prevailing party.

7.7  Approvals, Fees, Responsibilities. Design Review Committee shall be entitled to
reimbursement of its reasonable out-of pocket costs in connection with the reviews and
approvals provided for under this Article, which reimbursement shall be payable to Declarant by
the Owner submitting the Parcel Plans and Specifications for approval to Design Review
Committee within thirty (30) days after billing. Design Review Committee shall not be required
to approve any Parcel Plans and Specifications until it receives any such due and unpaid
reimbursements. Any reimbursements that remain unpaid shall be collectible by Declarant
hereunder in the same manner as a lien for charges under this Declaration. Neither Design
Review Committee, Declarant, nor their members, managers, agents, employees, architects,
contractors, successors or assigns shall be liable in damages to any Owner or to any other Person
submitting Parcel Plans and Specifications to any one or more of them for approval by reason of
a mistake in judgment, negligence or nonfeasance arising out of or in connection with the
approval or disapproval or failure, other than a bad faith failure, to approve any Parcel Plans and
Specifications. Every Person who submits Parcel Plans and Specifications to Design Review
Committee for approval as herein provided agrees by submission of such Parcel Plans and
Specifications, and every Owner or Person claiming by or through an Owner agrees by acquiring
title to any part of a Parcel or any interest in a Parcel, that it will not bring any action or suit
against such parties to recover any such damages.

7.8  Limitation on Design Review Committee's Powers and Rights. From and after
the completion of construction of all of the initial buildings on a Parcel the terms and provisions
of this Article requiring approval at any time thereafter shall be deemed abrogated and of no
further force and effect as to such Parcel.
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ARTICLE VIII

ADMINISTRATION

8.1 Administration of Association Elements. The direction and administration of the
Association Elements shall be vested in the Board of Directors ("Board") which shall consist of
five (5) individuals who shall be elected in the manner hereinafter set forth; provided, however,
that, irrespective of anything else contained in this Declaration, for a period commencing on the
date this Declaraion is executed and ending upon the qualification of the directors elected at the
initial meeting of Voting Members, the Board shall consist of three (3) individuals, and
Declarant shall have the right to designate and select the persons who shall serve as members of
the Board or to exercise the powers of the Board.

8.2  Association. An association has been, or will be, formed as a not-for-profit
corporation under the General-Not-for-Profit Corporation Act of the State of [llinois, having the
name (or a name similar thereto) Lakeshore East Association, Inc. ("Association™), and shall be
the governing bcdy for all of the Parcel Owners for the maintenance, repair, replacement,
renewal, insurance, administration and operation of the Association Elements. The Board shall
be deemed to be the "Board of Managers" for the Parcel Owners. The Association shall not be
deemed to be conducting a business of any kind, and all funds received by the Association shall
be held and applied by it for the use and benefit of Parcel Owners in accordance with the
provisions contaired herein. Each Parcel Owner shall be a member of the Association so long as
such Owner shall be a Parcel Owner, and such membership shall automatically terminate when -
such Owner ceases to be a Parcel Owner, and upon the transfer of the ownership interest the
transferee thereof shall likewise succeed to such membership in the Associatioh. The
Association shall have one class of membership. If bylaws are not separately adopted, this
Declaration shall serve as the bylaws of the Association.

8.3  Voting Rights. There shall be one individual with respect to each Parcel (other
than Parcels 19 and 20 which are to be dedicated as the Neighborhood Park and School and the
Com Ed Parcel which is to be used for street and open space purposes, which excluded Parcels
shall not be voting Parcels, (the included Parcels herein referred to as the "Association
Parcels")), who shall at all times be designated by the Owners of such Association Parcel, who
shall represent all Owners of such Association Parcel in connection with this Declaration, and
who shall be entitled to vote at any meeting of the Association Parcel Owners, which in the event
of an Association Parcel that is the subject of one or more condominium, townhome, or
parkhome declarations shall be designated by the boards of managers of the condominium,
townhome, or parkhome associations for such Association Parcel, and which individual shall be
known as and herein referred to as the "Voting Member" in respect of such Association Parcel.
The same individual may serve as the Voting Member for more than one Association Parcel, and
such individual need not be an Owner or resident of any Parcel. Such Voting Member
designated by such Association Parcel Owners shall be such Association Parcel Owners' duly
authorized attorney-in-fact to act as proxy on such Owners' behalf. Such designation shall be
made in writing to the Board, shall be revocable at any time by actual notice to the Board of the
death or judicially declared incompetence of such Voting Member, or by written notice to the
Board by the Association Parcel Owners that appointed such Voting Member. Any or all Voting
Members may be present at any meeting of the Voting Members and may vote or take any other
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action as a Voting Member either in person or by proxy. The total number of votes of all Voting
Mémbers shall be one hundred (100) ("Votes"). On the date of this Declaration, and on each
January | thereafter ("Determination Date"), the number of Votes the Owners of each
Association Parcel and the Voting Member for such Association Parcel shall be entitled to in
respect of that Association Parcel for the entirety of such calendar year ("Determination Year")
shall be determinzd as follows:

(a)

As used herein, the following terms shall have the following meanings:

(i) CO Parcel: An Association Parcel at all times after the first
certificate of occupancy is issued for a building constructed on such
Association Parcel after the date hereof, provided if separate certificates of
occupancy are issued for condominium, townhome or parkhome units in a
building located on an Association Parcel, such Association Parcel shall
not be deemed a CO Parcel until eighty percent (80%) of the certificates of
occupancy for all units in such building are issued. The CO Parcels are a
subcategory of the Association Parcels.

(ii)  CO Qualifying Parcel: A CO Parcel other than CO Parcel 3, 3A,
3B, 3C, 3D, 12, 15, 16, 18, and 22. The CO Qualifying Parcels are a
subcategory of the CO Parcels.

(i)  CO Parcel Square Footage: The floor area square footage of all
building improvements located on a CO Parcel at the time in question,

_ excluding garage and parking areas, as determined by the Declarant

applying uniform standards to all Parcels, or after the Board is selected,
the Board, which determination shall be conclusive absent manifest error.

(iv)  Aggregate CO Parcel Square Footage: The total of all CO Parcel
Square Footage for all CO Parcels at the time in question.

) CO Parcel Percentage: As to each CO Parcel, the percentage
derived from dividing the CO Parcel Square Footage for such CO Parcel
by the Aggregate CO Parcel Square Footage, rounded to two decimal
places, at the time in question.

(vi) Land Parcel Percentage: As to each Association Parcel, the
percentage for such Association Parcel set forth on Exhibit 8.3-1.

(vii) Period A: All times prior to the existence of the first CO
Qualifying Parcel.

(viii) Period B: All times after the existence of the first CO Qualifying
Parcel and prior to the existence of the third CO Qualifying Parcel.

(ix) Period C: All times after the existence of the third CO Qualifying
Parcel and prior to the existence of the eighth CO Qualifying Parcel. |
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(x)  Period D: All times after the existence of the eighth CO <020
Qualifying Parcel.

(xi)  Proportionate Share: For each Association Parcel and in respect of
the Owners of such Association Parcel, the percentage derived from
dividing the total Votes attributable to the Association Parcel in question
at the time in question by one hundred (100), rounded to two decimal
places.

M) In allocating the Votes as provided herein, the determinations shall be
rounded to the nearest whole Vote so that exactly one hundred (100) whole number of Votes are
allocated.

() For each Determination Year for which the Determination Date occurs
during Period A, one hundred (100) Votes shall be allocated among each of the Association
Parcels based on the Land Parcel Percentage in effect on the Determination Date for each
Association Parcel.

(d) For each Determination Year for which the Determination Date occurs
during Period B, seventy-five (75) Votes shall be allocated among each of the Association
Parcels based on the Land Parcel Percentage in effect on the Determination Date for each
Association Parcel, and twenty-five (25) Votes shall be allocated among each of the Association
Parcels that is also a CO Parcel based on the CO Parcel Percentage in effect on the
Determination Date for each CO Parcel.

(=) For each Determination Year for which the Determination Date occurs
during Period C, twenty-five (25) Votes shall be allocated among each of the Association Parcels
based on the Land Parcel Percentage in effect on the Determination Date for each Association
Parcel, and sevenry-five (75) Votes shall be allocated among each of the Association Parcels that
is also a CO Parcel based on the CO Parcel Percentage in effect on the Determination Date for
each CO Parcel.

) For each Determination Year for which the Determination Date occurs
during Period D, ten (10) Votes shall be allocated among each of the Association Parcels based
on the Land Parcel Percentage in effect on the Determination Date for each Association Parcel,
and ninety (90) Votes shall be allocated among each of the Association Parcels that is also a CO
Parcel based on the CO Parcel Percentage in effect on the Determination Date for each CO

Parcel.

(g) Any actions that are to be taken by the Voting Members can in all events
be taken by unanimous written consent.

(h)  The allocations of Votes as set forth herein, and corresponding
determinations of Proportionate Shares, have been made with the intent of Being consistent with

and taking into account any legally required factors.

8.4  Meetings.
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_ (a)  Quorum. Meetings of the Association Parcel Owners shall be held at the
notice address for the Association in Cook County, Illinois as provided in this Declaration, or at
such other place in Cook County, Illinois, as may be designated in any notice of a meeting. The
presence in person. or by proxy at any meeting of Voting Members holding at least twenty
percent (20%) of the total Votes shall constitute a quorum. Unless otherwise expressly provided
herein, any action may be taken at any meeting of the Voting Members at which a quorum is
present upon the affirmative vote of the Voting Members having a majority of the total Votes
present in person or by proxy at such meeting.

(b)  Initial and Annual Meeting. The initial meeting of the Voting Members
shall be held upon not less than twenty-one (21) nor more than thirty (30) days written notice
given by the Declarant. Said initial meeting shall be held no later than sixty (60) days after the
date that Period D begins. Thereafter, there shall be an annual meeting of the Voting Members
on the second Tuesday of December following such initial meeting, and on the second Tuesday
of December of each succeeding year thereafter at 7:30 P.M., or at such other reasonabie time or
date as may be designated by written notice of the Board delivered to the Voting Members.

)
<
3
W
™
<
™
<

(<) Special Meetings. Special meetings of the Voting Members may be called
at any time after the initial meeting provided for herein for the purpose of considering matters
which, by the terras of this Declaration, require the approval of all or some of the Voting
Members, or for any other reasonable purpose; provided, however, that the following matters
shall require the approval of Voting Members having not less than two-thirds (2/3) of the total
Votes: (i) the merger or consolidation of the Association; and (ii) the acquisition, transfer,
purchase or sale or lease of real estate on behalf of the Association. Special meetings may be
called by written notice authorized by a majority of the Board, the President of the Board, or by
Voting Members holding at least twenty percent (20%) of the total Votes, and delivered not less
than ten (10) days and no more than thirty (30) days prior to the date fixed for said meeting. The
notices shall specify the date, time and place of the meeting and the matters to be considered.

8.5  Notices of Meetings. Except as otherwise provided herein, notices of meetings of
the Voting Members required to be given herein may be delivered either personally or by regular
mail to the persons entitled to vote thereat, addressed to each such person at the address given by
such Voting Member to the Board for the purpose of service of such notice, or to the notice
address of the Parcel Owner to which such voting right applies, if no address has been given to
the Board, provided that any such notice shall be delivered no less than ten (10) and no more
than thirty (30) days prior to the date fixed for such meeting and shall state the time, place and
purpose of such meeting.

8.6 Board of Directors.

(a) The initial Board of Directors designated by the Declarant pursuant hereto
shall consist of three (3) directors who shall serve without compensation. Such initial Board
«shall serve for a period commencing on the date this Declaration is executed and ending upon the
qualification of the directors elected at the initial meeting of Voting Members held as provided
herein. Said initial Board may, on behalf of the Declarant, exercise the Reserved Declarant
Rights. At the initial meeting of Voting Members held as provided herein, the Voting Members
shall elect the Board. In all elections for members of the Board, each Voting Member shall be
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entitled to vote on a non-cumulative voting basis and the candidates receiving the highest
number of Votes with respect to the number of offices to be filled shall be deemed to be elected.
Members of the Board elected at the initial meeting shall serve until the first annual meeting. At
the first annual meeting five (5) Board members shall be elected. The three (3) persons receiving
the highest number of Votes shall be elected to a term of two (2) years, and the two (2) persons
receiving the next highest number of Votes shall be elected for a term of one (1) year. The
election as between candidates receiving the same number of Votes shall be determined by lot.
All members of the Board shall be elected at large. Upon the expiration of the terms of office of
the Board members so elected at the initial meeting and thereafter, successors shall be elected for
a term of two (2) vears each. The Voting Members holding at least two-thirds (2/3) of the Votes
may from time to time at any annual or special meeting increase or decrease the term of office of
Board members, provided that the terms of at least one-third (1/3) of the persons on the Board
shall expire annually. Members of the Board shall receive no compensation for their services.
Vacancies in the Board, including vacancies due to any increase in the number of persons on the
Board, shall be filled by the Voting Members present at the meeting at which the vacancy occurs,
the next annual meeting or a special meeting of the Voting Members called for such purpose.
Vacancies may also be filled by the Board by a two-thirds (2/3) vote of the remaining members
thereof at a special meeting of the Board which vacancy shall be filled until the next annual
meeting of the Voting Members or for a period terminating no later than thirty (30) days
following the filing of a petition signed by Voting Members holding twenty percent (20%) of the
Votes requesting a meeting of the Voting Members to fill the vacancy for the balance of the
term. A meeting of the Voting Members shall be called for purposes of filling a vacancy on the
Board no later than thirty (30) days following the Voting Members filing of a petition signed by
Voting Members holding twenty percent (20%) of the Votes requesting such a meeting. Except
as otherwise provided in this Declaration, the Association Elements shall be managed by the
Board and the Board shall act by majority vote of those present at its meetings when a quorum
exists. Meetings of the Board may be called, held and conducted in accordance with such
regulations as the Board may adopt; provided, however, that each Voting Member shall be
entitled to notice, in the same manner as provided herein for notices of meetings of Voting
Members, of any meeting of the Board called for the purpose of considering the adoption of the
proposed annual budget or any increase or establishment of an assessment. More than one-haif
of the total number of members on the Board shall constitute a quorum. Any member of the
Board may succeed himself. Any actions that are to be taken by the Board can in all events be

taken by unanimous written consent.

(b)  From and after the completion of construction of all of the initial buildings |

on all Association Parcels, if the Board adopts a budget requiring assessment against the Parcel
Owners in any fiscal or calendar year exceeding one hundred and fifteen percent (115%) of the

"assessments for the preceding year, the Board, upon written petition by the Voting Members with

twenty percent (20%) of the Votes filed within fourteen (14) days of the Board action, shall call a
meeting of the Voting Members within thirty (30) days of the date of filing of the petition to
consider the budget. Unless a majority of the Votes of the Voting Members present are cast at
the meeting to reject the budget, the budget shall be deemed to be ratified, regardless of whether
or not a quorurn is present. In any determination of whether assessments exceed one hundred
and fifteen percent (115%) of assessments in prior years, any authorized provisions for
reasonable reserves for repair or replacement of the Association Elements, and anticipated
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expenses by the Association which are not anticipated to be incurred on a regular or annual basis,

shall be excluded from the computation.

(<) The Board shall elect from amongst its members a President who shall
preside over both its meetings and those of the Voting Members, and who shall be the chief
executive officer of the Board and the Association and who shall be designated to mail and

. receive all notices and execute all amendments hereto as provided herein. The Board shall also
elect a Secretary who shall keep the minutes of all meetings of the Board and of the Voting
Members and who shall, in general, perform all the duties incident to the office of the Secretary,
a Treasurer to keep the financial records and books of account, and such additional officers as
the Board shall see fit to elect. The term of office for each officer shall be until the next
succeeding annual meeting of the Board, and until his successor shall be duly elected or
appointed and qualified pursuant hereto. Vacancies in any office shall be filled by the Board by
a majority vote of the remaining members thereof at a special meeting of the Board. Any officer
elected to fill a vacancy shall hold office for a term equal to the unexpired term of the officer
such individual succeeds. Any officer may be removed for cause at any time by a vote of two-
thirds (2/3) of the total membership of the Board at a special meeting thereof. Any officer may
succeed himself, and an individual may hold more than one officer position.

(G)) Written notice stating the place, date and hour of any meeting of the Board

shall be delivered to each member of the Board personally or by regular mail not less than five
(5) days prior to the date of such meeting. The purpose for which the meeting is called shall be
stated in the notice.

(e) All meetings of the Board, except if the Board determimes an executive
session is appropriate, shall be open to attendance by any Voting Member. Any Voting Member
may record the proceedings at meetings or portions thereof by tape, film or other means,
provided, however, that the Board may prescribe reasonable non-discriminatory rules and
regulations to be given the right to make such recordings.

) Except for directors designated by Declarant as provided herein, any
Board member may be removed from office at any time after the election of directors at the
initial meeting of Voting Members pursuant hereto by affirmative vote of the Voting Members
holding at least two-thirds (2/3) of the Votes present in person or by proxy, at any special
meeting called for the purpose. A successor to fill the unexpired term of a Board member
removed may be elected by the Voting Members at the same meeting or any subsequent meeting

called for that purpose.

(g)  The Association (or the Declarant, in the exercise of the Reserved
Declarant Rights), shall furnish any Voting Member, within fourteen (14) working days of
delivery to it of a request therefor, the names, addresses, telephone numbers (if known), and the
number of Votes of each Voting Member entitled to vote at the initial meeting of the Voting
Members to elect members of the Board and at each subsequent meeting of the Voting Members
“to elect members of the Board.

8.7  General Powers of the Board. The Board shall have the following general
powers:
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(a) Subject to the Reserved Declarant Rights, the Board may engage the
services of an ageat to manage the portions of the Association Elements for which the Board is
responsible pursuant to this Declaration, to the extent deemed advisable by the Board; provided,
however, that ary agreement for professional management shall have a term not to exceed one
(1) year, renewable by agreement of the parties for successive one (1) year periods, or if for a
longer term must be terminable on not more than ninety (90) days notice without the payment of
money.

(o) The Board or its agent may enter any Parcel when necessary in connection
with any maintenance, repair, replacement or renewal for which the Board is responsible.

(<) The Board may authorize and charge as a Common Expense additions,
alterations, or improvements to the Association Elements, provided the Board shall have no
authority to acquire and pay for from the maintenance fund any structural alterations, capital
additions to, or capital improvements of the Association Elements (other than for purposes of
maintaining, repairing, replacing or renewing portions of the Association Elements, subject to
all the provisions of this Declaration or unless required for emergency repair, protection or
operation of the Association Elements), requiring an expenditure in excess of One Hundred
Thousand Dollars ($100,000.00) (in 2002 equivalent dollars) without in each case the prior
written approval of the Voting Members holding at least two-thirds (2/3) of the Votes present in
person or by proxy at any meeting held to consider such action. Any such expenditure shall be
included in a budget as provided herein, and this requirement is in addition to the other
provisions relating to the adoption of budgets. The cost of any such work to the Association
Elements may be paid out of a special assessment which shall be payable by the Association
Parcel Owners in accordance with their Proportionate Shares. It is understood that this provision
is not intended 1o, and shall not, permit the costs of the initial construction of the Association
Elements to be shifted from an Owner or Declarant that is responsible therefor to the

Association.

(d) All agreements, contracts, deeds, leases, vouchers for payment of
expenditures and other instruments shall be signed by such officer or officers, agent or agents of
the Board and in such manner as from time to time shall be determined by written resolution of
the Board. In the absence of such determination by the Board, such documents shall be signed

by any officer of the Association.

(e) Nothing herein contained shall be construed to give the Board authority to
conduct an active business for profit on behalf of all the Parcel Owners or any of them.

(f) The Board shall have the power and duty to provide for the designation,
hiring, and removal of employees and other personnel, including lawyers and accountants, to
engage or contract for the services of others, and to make purchases for the maintenance, repair,
replacement, administration, management, and operation of the Association Elements, and to
delegate any such powers to the manager or managing agent (and any such employees or other

personnel as may be employees of the managing agent).

(g)  The Board shall have the power to exercise all other powefs and duties of
the Board or the Association referred to in the Declaration. More specifically, the Board shall
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) exercise for the Association all powers, duties and authority vested therein by the Declaration
and law except for such powers, duties and authority reserved thereby to the Voting Members of
the Association. The powers and duties of the Board shall include, but shall not be limited to,
the following matters: —

(1) -. Operation, care, upkeep, maintenance, replacement and
improvement of the Association Elements in a neat and orderly manner
and in accordance with legal requirements;

(i)  Preparation, adoption and distribution of the annual budget for the
Association Elements;

(i)  Levying of assessments;
(iv)  Collection of assessments from Association Parcel Owners;

(v) Employment and dismissal of the personnel necessary or advisable
for the maintenance and operation of the Association Elements;

(vi)  Obtaining adequate and appropriate kinds of insurance;

(vii) Adoption and amendment of reasonable non-discriminatory rules
and regulations covering the details of the operation and use of the
Association Elements, after a meeting of the Voting Members called for -
the specific purpose of discussing the proposed rules and regulations,
notice of which contains the full text of the proposed rules and regulations;
however, no rules or regulations may impair any rights guaranteed by the
First Amendment to the Constitution of the United States or Section 4 of
Atrticle I of the Illinois Constitution;

(viii) Keeping of detailed, accurate records of the receipts and
expenditures affecting the use and operation of the Association Elements;

(ix)  To have access to each Parcel from time to time as may be
necessary for the maintenance, repair, replacement or renewal of any
Association Elements therein or accessible therefrom;

(x)  Pay operating and other expenses of, or related to, the Association
Elements, including water, electricity and other necessary utility service,
and insurance for the Association Elements, and real property taxes and
governmental assessments for which this Declaration provides the
Association is responsible as to certain of the Association Elements;

- (xi) Impose charges for late payments of an Association Parcel Owner's
Proportionate Share of the Common Expenses, or any other expenses
lawfully agreed upon, and after notice and an opportunity to be heard, levy
j reasonable fines for violation of this Declaration and rules and regulations
' of the Association; and
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(h)

(xii)  Assign the Association's right to future income, including the right
to receive Common Expenses in connection with financings approved by
the Board.

Subject to the provisions hereof, the Board for the benefit of all the Parcel

Owners shall pay from the assessments herein provided for expenses it incurs in exercising and
performing its powers and duties, including the following:

(1)

(1) Operating and other expenses of, or related to, the Association
Elements, including water, electricity and other necessary utility service,
and insurance for the Association Elements, and real property taxes and
governmental assessments for which this Declaration provides the
Association is responsible as to certain of the Association Elements.

(i)  Maintenance, repair, replacement, and renewal, including painting,
cleaning, and decorating, of the Association Elements and such
furnishings and equipment for the Association Elements as the Board shall
determine are necessary and proper.

(i)  Any other materials, supplies, utilities, equipment, labor, services,
or items which the Board is required to secure or pay for, pursuant to the
terms of this Declaration, or which in its opinion shall be necessary or
proper for the maintenance, repair, replacement, or renewal or operation of
the Association Elements or for the enforcement of any restrictions
provided for herein. *

(iv)  Any amount necessary to discharge any mechanic's lien levied
against the Association Elements or any part thereof. Where one or more
Parcel Owners are responsible for the existence of such lien, they shall be
jointly and severally liable for the cost of discharging it and any costs
incurred by the Board by reason of said lien or liens shall be specifically
assessed to said Parcel Owners.

(v)  Maintenance and repair of any Parcel if such maintenance or repair
is necessary, in the discretion of the Board, to protect the Association
Elements and if a Parcel Owner of any Parcel has failed or refused to
perform said maintenance or repair within a reasonable time after written
notice of the necessity of said maintenance or repair delivered by the
Board to said Parcel Owner, provided that the Board shall levy a special
assessment against such Parcel Owner for the cost of said maintenance or

repair.

Prior to the election by Voting Members of the first Board, the Declarant

shall, subject to the terms of this Declaration, have the authority to lease or to grant licenses,
concessions and contracts with respect to any part of the Association Elements, all upon such
terms as the Declarant deems appropriate, subject to the same limitations applicable to the Board
as sét forth in Section 8.7(a), and provided any such leases or grants on behalf of the Association
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shall be on market terms if entered into with an Affiliate of Declarant. Upon election of the first
Board, and thereafter, the Board shall have the same authority as aforesaid.

() The Association shall have no authority to forbear the payment of
assessments by any Parcel Owner.

- 8.8  Insurance.

(a) The Board shall have the authority to and shall, to the extent reasonably
obtainable, obtain insurance for those Association Elements that the Association is required to
insure as provided in this Declaration as follows:

(1) Physical damage insurance on the Association Elements, subject to
the following conditions:

(1)  The Association Elements shall be insured for an amount
not less than one hundred percent (100%) of their full insurable
replacement cost on a blanket basis; and

(2)  Perils to be covered by such policies shall be no less than
"all nisk" or "special form" on real property and "broad form"
named perils on personal property, and such other perils as may be
deemed appropriate by the Board. '

(i)  Commercial General Liability insurance covering personal injury
and property damage insuring against hazards of premises/operation,
products and completed operations, contractual liability, personal injury
liability (with exclusions (a) and (c) deleted), independent contractors and
other extensions as deemed necessary by the Board. Such insurance shall
provide limits of liability as deemed desirable by the Board, but in no
event for less than Seven Hundred Fifty Thousand Dollars ($750,000.00)
with respect to each occurrence. Such policy shall be endorsed to cover
cross-liability claims of one insured against the other.

(i)  Umbrella Liability insurance in excess of the required
Comprehensive General Liability and Employer Liability policies in an
amount deemed desirable by the Board, but in no event less than Five
Million Dollars ($5,000,000.00) with respect to each occurrence. Such
policy shall be no less than "following form" coverage of the primary
liability policies. ' _

(iv)  Worker's Compensation and Employer Liability (minimum amount
$100,000) as necessary to comply with applicable Laws, including
voluntary compensation to cover employees not covered under the Illinois
statute for benefits.
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(v) A fidelity bond insuring the Association, the Board and the Parcel
Owners against loss of funds as a result of the fraudulent or dishonest acts
of any employee of the Association or its management agent or of any
other person handling the funds of the Association or the Board in such
amounts as the Board may deem necessary. The premium for such fidelity
bond shall be a Common Expense. Such bond shall contain waivers of
any defense based on the exclusion of persons who serve without
compensation from any definition of "employee" or similar expression.

(vi)  Directors' and Officers' Liability insurance in such amounts as the
Board may determine to be reasonable.

(vii)  Such other insurance, which may include, without limitation, any
or all of the following, in such amounts as the Board may deem desirable;
plate glass insurance; errors and omissions coverage for the directors of
the Board; and medical payments coverage for members of the public
injured on the Association Elements, without regard to liability of the
Board or the Association.

The premiums for the above described insurance and bond shall be Common Expenses.

(b)  Each Parcel Owner hereby waives and releases any and all claims which
such Owner may have against the Association, its officers, members of the Board, Declarant, the
manager and managing agent of the Association Elements, if any, and their respective employees
and agents, for any damage to the Association Elements, the Parcels, or to any personal property
located thereon caused by fire or other casualty to the extent that such damage for which it is
covered by fire or other form of casualty insurance.

(c) The Board shall have the right to select substantial deductibles to the
insurance coverages required or permitted under this Section if the economic savings justifies the
additional risk ard if permitted by Law. Expenses included within the deductible amount arising
from insurable loss or damage shall be treated as Common Expenses.

8.9 Liability of the Board of Directors. Neither the members of the Board nor the
officers of the Association shall be liable to the Parcel Owners for any mistake of judgment or
for any other acts or omissions of any nature whatsoever as such Board members and officers
except for any acts or omissions found by a court to constitute intentional wrongdoing or fraud.
The Association Parcel Owners shall indemnify and hold harmless each of the members of the
Board and each of the officers of the Association against all contractual and other liabilities to
others arising cut of contracts made by or other acts of the Board and officers of the Association
on behalf of the Association, or arising out of their status as Board members or officers, unless
any such contract or act shall have been made fraudulently or with intentional wrongdoing or
contrary to the provisigns of this Declaration. It is intended that the foregoing indemnification
shall include irdemnification against all costs and expenses (including, but not limited to,
counsel fees, amounts of judgments paid and amounts paid or received in settlement) reasonably
incurred in connection with the defense of any claim, action, suit or proceeding, whether civil,
criminal, administrative, or other, in which any member of the Board or officers of the
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Association may be involved by virtue of such persons being or having been such member or
officer; provided, however, that such indemnity shall not be operative with respect to (a) any
matter as to which such person shall have been finally adjudged in such action, suit or
proceeding to be liable for intentional wrongdoing or fraud in the performance of his duties as
such member or officer, or (b) any matter settled or compromised, unless, in the opinion of
independent counsel selected by or in a manner determined by the Board, there is not reasonable
ground for such persons being adjudged liable for intentional wrongdoing or fraud in the
performance of his duties as such member or officer. It is intended that the liability of any
Association Parcel Owner arising out of the aforesaid indemnity in favor of the members of the
Board and officers of the Association shall be limited to its Proportionate Share at the time the
indemnity obligation arises.

8.10  Certain Rights of the Declarant . Until the time established by the Declaration for
the election of the initial Board by the Voting Members, the rights, titles, powers, privileges,
trusts, duties and obligations vested in or imposed upon the Association or Board in this
Declaration shall be held and performed by the Declarant directly or through its appointed Board
("Reserved Declarant Rights"). If the initial Board shall not be elected by the Voting Members
at the time established by this Declaration, the Declarant shall continue in the aforesaid office for
a period of thirty (30) days after written notice of its resignation is sent to all of the Voting
Members, but in no event later than the time the Board is elected by the Voting Members as
provided in this Declaration. In exercising such rights, and the other rights reserved by the
Declarant pursuant to this Declaration, the Declarant shall not be under any disability which
would otherwise be imposed by Law by reason of the Declarant's interest in the subject matter of
any transaction, provided, however, that any such transaction shall have been entered into in
good faith and subject to the other applicable limitations set forth herein. )

ARTICLE IX

COMMON EXPENSES - MAINTENANCE FUND

9.1 Preparation of Estimated Budget. On or before November 1 of each year, the
Board shall estimate the total amount necessary to pay the cost of wages, materials, insurance,
services and supplies which will be required during the ensuing calendar year for the rendering
of all services in connection with, and to maintain, repair, replace, renew, and insure, the
Association Elements for which it is responsible, and to pay real estate taxes and governmental
assessments on the Vertical Connections for which it is responsible for paying pursuant to the
terms of the Declaration, together with a reasonable amount considered by the Board to be
necessary for adequate reserves, including, without limitations, amounts to maintain a Capital
Reserve. Within fifteen (15) days thereafter, the Board shall notify each Voting Member in
writing as to the arnount of such estimate, with reasonable itemization thereof and containing
each Association Parcel Owner's respective assessment, provided, however, that such annual
budget shall be furnished to each Voting Member at least thirty (30) days prior to its adoption by
the Board. Said "estimated cash requirement” shall be assessed to the Association Parcel
Owners according to each Parcel Owner’s Proportionate Share from time to time in effect. On or
before January 1 of the ensuing year, and the first day of each and every month of said year, each
Association Parcel Owner shall be personally liable for and obligated to pay to the Board or as it
may direct, one-twelfth (1/12) of the assessments made pursuant to this paragraph. On or before
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April 1 of each calendar year the Board shall supply to all Voting Members an itemized
accounting of the maintenance expenses for the preceding calendar year actually incurred and
paid, together with a tabulation of the amounts collected pursuant to the estimates provided, and
showing the net amount over or short of the actual expenditures plus reserves. Any net shortage
or excess shall be applied as an adjustment to the installments due under the current year's
estimate in the succeeding six (6) months after rendering of the accounting subject, however, to
the provisions of :he following Section. For purposes of this Declaration and the management
and operation of the Association Elements, the calendar year shall be deemed to be the fiscal
year of the Asscciation. If there is more than one Person that is the Owner of a Parcel, all such
Persons shall be severally, but not jointly, liable for such assessments and other obligations
provided for in -his Declaration in respect of such Parcel based upon their percentage ownership
of such Parcel.

9.2 Capital Reserve; Supplemental Budget. The Association shall segregate and
maintain a special reserve account to be used solely for making capital expenditures in
connection with the Association Elements (the "Capital Reserve"). The Board shall determine
the appropriate level of the Capital Reserve based on a periodic review of the useful life of
improvements that constitute the Association Elements and equipment owned by the Association
as well as periodic projections of the cost of anticipated major maintenance, repairs,
replacements, or renewals of the Association Elements or the purchase of equipment to be used
by the Association in connection with its duties hereunder. Each budget shall disclose that
percentage of the annual assessment which shall be added to the Capital Reserve and each
Association Parcel Owner shall be deemed to make a capital contribution to the Association
equal to such percentage multiplied by each installment of the annual assessment paid by such
Parcel Owner. Extraordinary expenditures not originally included in the annual estimate which
may become necessary during the year shall be charged first against such portions of any
contingency reserve or Capital Reserve, as applicable, which remains unallocated. If the
estimated Common Expenses contained in the budget prove inadequate for any reason or in the
event a nonrecurring Common Expense is anticipated for any year, then the Board may prepare
and approve a supplemental budget covering the estimated deficiency or nonrecurring expense
for the remainder of such year, copies of which supplemental budget shall be furnished to each
Voting Member and thereupon a special or separate assessment shall be made to each
Association Parcel Owner for its Proportionate Share of such supplemental budget. All
Association Parcel Owners shall be personally liable for and obligated to pay their respective
adjusted monthly amount, subject to the limitations set forth in Section 16.14 hereof. Any such
special or separate assessment, if it involves proposed expenditures resulting in a total payment
assessed to an Association Parcel equal to or greater than five (5) times the Parcel's most recent
monthly assessment shall be subject to the affirmative vote of at least two-thirds (2/3) of the
Votes that are present in person or by proxy at a meeting of the Voting Members specifically
called for approving such special or separate assessment. '

93  Initial Budget. The initial Board appointed by the Declarant shall determine and
adopt the "estimated cash requirement” for the initial period commencing with the date of this
Declaration and ending on December 31 of such calendar year, and shall continue to determine
the "estimated cash requirement" for each succeeding calendar year until such time as the first
Board elected hereunder takes office. Assessments shall be levied against the Association Parcel
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Owners during said periods as provided in this Article for assessments that are made by the
Board.

9.4  Falure to Prepare Annual Budget. The failure or delay of the Board to prepare or
serve the annual or adjusted estimate on a Voting Member shall not constitute a waiver or release
in any manner of an Association Parcel Owner's obligation to pay the assessments, charges and
necessary reserves, as herein provided, whenever the same shall be determined, and in the
absence of any aanual estimate or adjusted estimate, the Parcel Owner shall continue to pay the
monthly assessments at the then existing monthly rate established for the previous period until
the monthly assessment which is first due more than ten (10) days after such new annual or
adjusted estimate shall have been mailed or delivered.

9.5 Records of the Association. The managing agent or Board shall maintain the
following records of the Association and make them available for examination and copying at
convenient hours of weekdays by the Voting Members and their duly authorized agents or
attorneys:

(2)  Copies of this Declaration and any amendments, Articles of Incorporation
of the Association, annual reports and any rules and regulations adopted by the Association or its
Board. Prior to the organization of the Association, the Declarant shall maintain and make
available the records set forth in this Subsection for examination and copying.

(b)  Detailed accurate records, in chronological order, of the receipts and
expenditures affecting the Association Elements, specifying and itemizing the maintenance and
repair expenses of the Association Elements and any other expense incurred, and copies of all
contracts, leases, or other agreements entered into by the Association.

() The minutes of all meetings of the Association and the Board. The
Association shall maintain these minutes for a period of not less than seven (7) years.

(d)  Such other records of the Association as are available for inspection by
members of a not-for-profit corporation pursuant to the General Not-for-Profit Corporation Act,

as amended.

) Upon ten (10) days notice to the Board and payment of a reasonable fee,
any Association Parcel Owner shall be furnished a statement of account setting forth the amount
of any unpaid assessments or other charges due and owing from such Association Parcel Owner.

A reasonable fez may be charged by the Association or its Board for the cost of copying.

9.6  Status of Collected Funds. All funds collected hereunder shall be held and
expended for the purposes designated herein, and (except for such special assessments, if any, as
may be levied hereunder against less than all the Parcel Owners and for such adjustments as may
be required to reflect delinquent or prepaid assessments or {iser charges) shall be deemed to be
held for the benefit, use and account of all the Association Parcel Owners in their Proportionate

Shares.
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9.7 Non-Use and Abandonment. No Parcel Owner may waive or otherwise escape
liability for the assessments provided for herein by non-use of the Association Elements or
abandonment of their Parcels.

ARTICLE X
~ .LIENS, RIGHTS AND REMEDIES

10.1  Remedies Not Exclusive. The rights and remedies of a Creditor Owner provided
for in this Article or elsewhere in this Declaration are cumulative and not intended to be
exclusive of any other remedies to which such Creditor Owner may be entitled at law or in
equity or by statute. A Creditor Owner may enforce, by a proceeding in equity for mandatory
injunction, the Defaulting Owner's obligation to execute or record any document, or perform any
obligation, which such Defaulting Owner is required to execute or perform under or pursuant to
this Declaration. The exercise by such Creditor Owner of any right or remedy to which it is
entitled hereunder shall not preclude or restrict the exercise of any other right or remedy
provided hereunder or otherwise available at law or in equity or by statute.

102 No Set-Off. Each claim of any Creditor Owner arising under this Declaration
shall be separate and distinct, and no defense, set-off, offset or counterclaim arising against the
enforcement of any lien or other claim of any Creditor Owner shall thereby be or become a
defense, set-off, offset or counterclaim against the enforcement of any other lien or claim.

10.3 Atiomneys' Fees. A Defaulting Owner shall pay the reasonable attorneys' fees and.

court costs paid or incurred by a Creditor Owner in successfully enforcing its nghts against a
Defaulting Owner under this Declaration.

10.4 Lien Rights. If at any time any Defaulting Owner fails within ten (10) days after
notice or demand to pay any sum of money due Declarant or the Association, or as provided in
Section 3.3(b) a Developing Owner that is a Creditor Owner, under or pursuant to the provisions
of this Declaration, then, in addition to any other rights or remedies, Declarant or the
Association, as applicable, shall have a lien against the Parcel owned by the Defaulting Owner
for the amount owed. Such liens shall arise immediately upon the recording of a notice by
Declarant or the Association with the Office of the Recorder of Deeds, Cook County, Illinois,
and may be enforced by Declarant or the Association, or as provided in Section 3.3(b) a

Developing Owner that is a Creditor Owner, in a proceeding in equity to foreclose such lienin

like manner as 4 mortgage of real property in the State of Illinois or by any other remedy
available by statute or at law or in equity. Such liens shall continue in full force and effect until
such sum of money and any accrued interest thereon shall have been paid in full. The liens
provided for in this Section shall be subject and subordinate to any prior recorded Mortgage on
the Parcel in question, except, unless otherwise agreed by Declarant or the Association, as
applicable, in writing, for those liens arising out of a failure of an Owner to perform its
obligations set forth in Article IIT or Article IV hereof, which liens will not be so subordinate.
To the extent that any lien provided for herein on any Parcel would otherwise not be enforceable
or lack priority without stating herein a maximum amount of such lien, the maximum amount of
the lien created hereby on any Parcel be $10,000,000 at any time. _
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- 105 Mortgagee Subrogation. The holder of a Mortgage on all or any portion of the
Defaulting Owner's Parcel shall have the right to be subrogated to the position of the holder of
any lien arising pursuant to this Article affecting the Defaulting Owner's Parcel upon payment by
it of the amount secured by such lien to the holder thereof.

10.6  Default Interest. Any costs that are the responsibility of specific Owners and
owed to the Declarant, the Association or another Owner pursuant hereto will be paid by the
responsible Owner from time to time within thirty (30) days after written demand, except as may
otherwise be provided herein. Interest shall accrue on sums owed by a Defaulting Owner to a
Creditor Owner and shall be payable from the date any such sum first became due hereunder
until paid in full, at a rate of interest equal to the lesser of: (a) the floating rate which is equal to
three percent (3%) per annum in excess of the annual rate of interest from time to time
announced by Bark One, or any successor thereto, as its corporate base rate of interest, or (b) the
then maximum lawful rate of interest in Iilinois applicable to the capacity of the Defaulting
Owner and the nature of the debt. In the event a corporate base rate is not announced, and no
maximum lawful rate applies, then interest shall accrue at the annual rate of fifteen percent

(15%).

ARTICLE XI
ARBITRATION

All questions, differences, disputes, claims or controversies arising under this Declaration
which this Declaration specifically provides will be determined by arbitration, or involving an
amount not exceeding One Hundred Thousand Dollars ($100,000) (in 2002 equivalent dollars),
which shall be not resolved within thirty (30) days after same shall arise, shall'be submitted for
arbitration to a panel of three (3) arbitrators at the Chicago Illinois office of the American
Arbitration Association, or any successor organization, in accordance with its then existing
Commercial Arbitration Rules, including those as to selection of arbitrators and methods of
arbitration. Such arbitration may be initiated at the request of Declarant, the Association, or any
Owner. The fees and costs of such arbitration (" Arbitration Costs"), e.g., filing fees, arbitrators'
fees and expenses, court reporter's fees and transcript fees, but exclusive of witness' fees and
attorneys' fees which shall be paid by the party calling such witnesses or attorneys, shall be borne
by the prevailing party in the arbitration, or if there is none, equally by the parties to such
arbitration. In dstermining any question, matter or dispute before such arbitrator, the arbitrator
shall apply the provisions of this Declaration without varying therefrom in any respect and shall
not have the power to add to, modify or change any of the provisions of this Declaration. The
parties to the arbitration agree to fully cooperate and to obtain the cooperation of their respective
employees, agents and contractors and to use their respective reasonable efforts to supply as
witnesses any present or former employee, agent or contractor and to produce relevant
documents which may be requested by the other. Any award of the arbitrators shall be final and
binding upon the parties to the arbitration and judgment thereon shall be entered by any court
exercising jurisdiction over the Project Parcel or the party against which the award was made.

For purposes of this Article, "2002 equivalent dollars" means the equivalent purchasing
power at any time of the value of One Dollar (31.00) in calendar year 2002. The 2002 equivalent
dollars of any amount shall be determined by multiplying said amount by one (1) plus a fraction,
the numerator of which is the difference between (x) the monthly Consumer Price Index (as
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hereinafter defined) last published prior to the date of such determination, and (y) the Consumer
Price Index for January, 2002, and the denominator of which is the Consumer Price Index for
January, 2002. As used herein, the term "Consumer Price Index" shall mean the Consumer Price
Index for All Urban Consumers, Chicago-Gary-Lake County, IL-IN-WI, All Items (1982-84 =
100) for the applicable month published by the Bureau of Labor Statistics of the United States
Department of Labor or any equivalent index agreed to by the parties to the arbitration if such
index is no longer available.

ARTICLE XII -
UNAVOIDABLE DELAYS

No Owner, nor the Declarant, Design Review Committee, or Association, shall be
deemed to be in default in the performance of any obligation created under or pursuant to this
Declaration, other than an obligation requiring the payment of a sum of money, if and so long as
non-performance of such obligation shall be caused by fire or other casualty, national
emergency, governmental or municipal laws, enemy action, civil commotion, strikes, lockouts,
war or national defense preemptions, acts of God, energy shortages or similar causes beyond the
reasonable contro!l of such party (other than inability to obtain or make payment of money)
("Unavoidable Delay"), and the time limit for such performance shall be extended for a period
equal to the period of any such Unavoidable Delay. The party unable to perform ("Non-
Performing Party") shall notify the party relying on the performance, in writing of the existence
and nature of any Unavoidable Delay within a reasonable time after the onset of any such

Unavoidable Delay. The Non-Performing Party shall, from time to time upon written request of -

the party relying on the performance, keep the party relying on the performance fully informed,
in writing, of all further developments concerning any such Unavoidable Delay.

ARTICLE XIII
ESTOPPEL CERTIFICATES

Each Owner, Declarant, and the Association shall, from time to time, within ten (10)
days after receipt of a written request by an Owner or the Declarant, execute, acknowledge and
deliver to the requesting party, or to any existing or prospective purchaser or mortgagee
designated by the requesting party, a certificate ("Estoppel Certificate") stating to its knowledge:

(a) whether there is any existing default hereunder by the requesting party (or
grounds therefor after giving the requisite notice hereunder), and, if so, specifying the nature and
extent thereof;

(b)  whether there are any sums which the party executing such Estoppel
Certificate is entitled to receive or demand from the requesting party hereunder, and if there is
any such sum, specifying the nature and amount thereof;

(c)  the total amount of all liens being asserted or capable of being asserted
after giving the requisite notice, if any, required hereunder by the party executing the Estoppel
Certificate under the provisions of this Declaration in respect of the requesting party and
describing the applicable provision or provisions and the details of any such lien claim;
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(d) whether the party executing the Estoppel Certificate has requested that a
matter in respect of the requesting party be submitted to arbitration pursuant to this Declaration,
which matter has not been discharged, released or otherwise resolved, and if so, a copy of any
such notice or notices shall be delivered with the Estoppel Certificate;

(e) the nature of any pending arbitration proceeding, or any finding resulting
from any arbitration proceeding, pursuant to this Declaration in respect of the requesting party
made within the ninety (90) days preceding the date of such Estoppel Certificate;

(£ the current address or addresses to which notices given to the party
executing such Estoppel Certificate are required to be mailed under the notice provisions hereof:
and

(g)  such other facts as may be reasonably requested.

ARTICLE XIV
NOTICES

14.1 Notice Addresses. All notices, demands, elections or other communications
required, permutted or desired to be served hereunder, except as may be otherwise provided
herein, shall be in writing and shall be delivered in person, by nationally recognized overnight
carrier, or mailed as certified or registered matter, postage prepaid, return receipt requested,
addressed as below stated:

For notices to .
Declarant , the
Association, the Board,
or the Design Review  ¢/o Magellan Development Group, Ltd.
Committee: One West Superior Place

Suite 200

Chicago, IL. 60610

Attention: Chief Executive Officer

For notices
to the other Owners

of a Parcel:
The Owner of such Parcel, which may be given to the

Voting Member for such Parcel, at the address set
forth in Declarant's or the Association's records.

14.2 Delivery of Notice; Change of Address. Any notice, demand, election or other
communication delivered as aforesaid shall be deemed received when delivered and any notice,
demand, election or other communication mailed as aforesaid sfiall be deemed received three (3)
business days aiter deposit in the United States mail, the next business day after deposit with a
nationally recognized overnight carrier, or upon actual receipt, whichever is earlier. Addresses
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and addressees for service of notice may be changed by written notice served as herein provided
at least ten (10) days prior to the effective date of any such change.

ARTICLE XV
TAXES' IMPACT FEE RECAPTURE

15.1  Open Space. Unnl it elects to proceed to begin construction of the improvements
on its Parcel ("Open Space Period"), each Parcel Owner must maintain its Parcels as "open
space" in accordance with the statutory requirements therefor for real estate tax valuation
purposes, including 35 ILCS 200/10-155, so that the portion of the Project Parcel comprised of
such Parcel, together with other Parcels so maintained, will be considered to be collectively used
for such open space purposes to the extent they can so qualify. If all Parcels are improved so that
they no longer qualify as "open space", then this provision no longer applies.

15.2 Real Estate Tax Documents. Each Parcel Owner hereby grants to Declarant an
irrevocable power of attorney coupled with an interest to act on such Owner's behalf to execute
(a) all open space exemption applications and documents in respect of the Open Space Period for
the Parcel in question, and (b) tax division petitions and documents so that all Parcels included in
any tax parcel are owned by only one Owner (collectively "Real Estate Tax Documents"). In
addition thereto, ¢cach Parcel Owner shall execute and deliver to Declarant within ten (10) days
after request by Declarant any such Real Estate Tax Documents which shall, to the extent
applicable, be in form sufficient for filing, and to the extent required provide joinders to the Real
Estate Tax Documnents from any holder of a Mortgage on the Parcel in question. The applicable -
Owners will pay an allocable share of the costs incurred by Declarant in connection with the
Real Estate Tax Documents as from time to time in good faith fairly determinéd by Declarant
based on the square footage of land included in the tax parcels in question. All such costs that
are the responsibility of Owners will be paid by the Owners to the Declarant from time to time

within ten (10) days after demand.

15.3 Impact Fees. Provided under applicable Law at the time in question the
development of the Parcel in question continues to be exempt from payment to the City of an
impact fee that would otherwise be payable, at such time as an Owner receives a building permit
to construct each initial building on its Parcel, such Owner will pay impact fees to Declarant
based upon the number of residential units to be constructed under each such building permit
application and upon the impact fee requirements that would, but for such exemption, be
applicable thereto at the time of the permit receipt.

ARTICLE XVI
GENERAL

16.1 Mutual Cooperation. In fulfilling obligations and exercising rights under this
Declaration, each Owner shall cooperate with the other Owners to promote the efficient
operation of each respective portion of the Project Property and the harmonious relationship

among the Owners.

16.2 Insurance. Each Owner that is constructing improvements on another Owner's
Parcel, or performing activities on another Owner’s Parcel pursuant to a temporary construction
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easement, as may be permitted by this Declaration shall, to the extent reasonably obtainable
during the periods of such activities, maintain at its cost for the benefit of the other Owner in
connection with such construction a commercial general liability insurance policy with broad
form extensions covering claims for personal and bodily injury or property damage occurring in,
on, under, within, upon or about the other Owner's Parcel as a result of such construction
(including contractual liability insurance covering related obligations created by this Declaration
including, but not limited to, those indemnity obligations contained herein), in such amounts as
may be required by Law and as from time to time shall be carried by prudent owners of similar
buildings in the City of Chicago, but in all events for limits of not less than One Million Dollars
($1,000,000.00) combined single limit for personal and bodily injury or property damage with an
additional Five Million Dollars ($5,000,000.00) umbrella coverage, with available inflation
riders. Such policy shall be endorsed to provide cross-liability or severability of interests for the
named insureds. The policies described herein: (a) shall provide that the acts or omissions of
any insured party shall not invalidate the policy as against any other insured party or otherwise
adversely affect the rights of any other insured party under any such policy, (b) shall insure as
additional insured the other Owner, and (c) shall provide for a minimum of thirty (30) days
advance written notice of cancellation, non-renewal or material modification thereof to all
insureds thereunder, unless such cancellation is for non-payment of premium, in which case only
ten (10) days advance written notice shall be sufficient. Copies of all insurance required
hereunder and renewal insurance policies or certified binders delineating all forms of coverage
and endorsements required hereunder shall be delivered to the other Owner prior to the
commencement of any construction and at least twenty (20) days prior to the expiration date of
any such expiring insurance policy.

02028403

16.3  Construction Standards. Each Person, in exercising its rights or obligations under
this Declaration to construct or maintain improvements, shall (a) perform all work in a good and
workmanlike manner and in accordance with good construction practices, (b) conduct its
activities that are permitted on any Owner's Parcel (unless it is curing a failure of such Owner to -
construct or mainrain improvements) so as not to (i) cause any increase in the cost of
construction on the Owner's Parcel or any part thereof, (ii) unreasonably interfere with any
construction work being performed on the Owner's Parcel, or any part thereof, or (iii)
unreasonably interfere with the use, occupancy or enjoyment of the Owner's Parcel or any part
thereof, (c) comply with all applicable Laws, including the PD, (d) comply with all of the
applicable provisions of this Declaration, and (e) take such actions as may be reasonably
necessary to ensure the protection and safety of the Owner's and its Permittees' persons and
property, and restore any uninsured damage caused to the Owner's property arising out of its

activities.

16.4 Illegality, Invalidity or Unenforceability. The illegality, invalidity or
unenforceability under law of any covenant, restriction or condition or any other provision of this
Declaration shall not impair or affect in any manner the validity, enforceability or effect of the
remaining provisions of this Declaration. If any of the options, privileges, covenants or rights
created by this Declaration would otherwise be unlawful or void*for violation of the rule against
perpetuities or some analogous statutory provisions, the rule restricting restraints on alienation,
or any other statutory or common law rules imposing time limits, then such provision shall
continue only until twenty-one (21) years after the death of the last survivor of the now living
lawful descendants of George W. Bush, President of the United States.
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~16.5 Headings. The headings of Articles and Sections in this Declaration are for
convenience of reference only and shall not in any way limit or define the content, substance or
effect of the Articles or Sections.

16.6 Amendment. Declarant reserves the right to amend the Declaration if it
determines in good faith that the amendment does not have a material adverse effect on any
Parcel Owner that does not consent to the amendment, €.g., any material decrease in rights or
increase in obligations of such Parcel Owner, which amendment will be effective upon recording
of such amendment which need only be executed by (a) Declarant, and (b) if Declarant
determines that it would have a material adverse effect on a Parcel Owner, such adversely
affected Parcel Owner and the holders of a Mortgage on the Parcel owned by such Parcel Owner.
A copy of any such amendment shall be provided to each designated Voting Member prior to
recording thereof. If Declarant's determination that an amendment did not have such a material
adverse effect is objected to by an affected Parcel Owner and thereafter determined by a final
judgment to be incorrect, such amendment shall be modified as ordered by the court or, if the
court does not so order, modified to eliminate such material adverse effect unless agreed to by
the Parcel Owner in question. This Declaration may also be amended or terminated by an
instrument signed by the President or a Vice-President of the Board, and approved by the
Association Parcel Owners having, in the aggregate, at least eighty percent (80%) of the total
number of outstanding Votes, at a meeting called for that purpose, i.¢., not only eighty percent
(80%) of the total number of Votes present at the meeting in person or by proxy, provided,
however, that any provisions herein which specifically grant rights to holders of Mortgages may
be amended only with respect to such Mortgage by the written consent of the holders of such
Mortgage, and provided further that no such amendment shall modify the allocation of Votes in
the Association as to an Association Parcel, modify quorum and voting requirements for action
by the Association, or increase liability for Common Expenses assessed against any Association
Parcel, except to the extent authorized by an affected Owner and the holder of a Mortgage
granted by such Owner, or modify the rights of Declarant, except to the extent authorized by
Declarant. No amendment shall be adopted that is in violation of Law, including the PD.

16.7 Separate Agreements. The provisions hereof as to a particular Owner shall be
subject to any variations that may be set forth in any written agreement as to such Owner and its
Parcel entered into by Declarant and any such Owner ("'Separate Agreement"), which Separate
Agreement shall be binding on Declarant and such Owner only. In the event of a conflict with
this Declaration, as between Declarant and such Owner, such Separate Agreement shall control.
In no event shall the Separate Agreement have the effect of lessening the rights, or increasing the
liabilities or costs, as set forth in this Declaration of other Owners that are not parties to the
Separate Agreement, adversely affecting their Parcels, permitting violation of the PD, or creating
a defense in an action by a Creditor Owner that is not a party to the Separate Agreement.

16.8 Abandonment of Easements. Easements created hereunder shall not be presumed
abandoned by non-use or the occurrence of damage or destruction of a portion of the Project
Property subject to an Easement unless the Owner benefited by such Easement states in writing
its intention to abandon such Easement.

16.9 Goveming Law. The parties hereto acknowledge that this Declaration has been
executed and delivered in the City of Chicago, County of Cook, and State of Illinois. This

-41-

0202¢€L02



Declaration shall, in all respects, be governed, construed, applied and enforced in accordance
with the laws of Illinois, including, without limitation, matters affecting title to all real property
described herein. :

16.10 No Third Party Beneficiary. This Declaration is not intended to give or confer
any benefits, rights, privileges, claims, actions or remedies to any persorn or entity as a third party
beneficiary under any Laws or otherwise.

16.11 Binding Effect and Assignment. The Easements, covenants, conditions,
restrictions, burdens, uses, privileges and charges created under this Declaration shall exist at all
times hereafter amongst, and be binding upon and inure to the benefit of, all parties having or
acquiring any right, title or interest in or to any portion of, or interest or estate in, the Project
Property and each of the foregoing shall run with the land. All rights which are specified in this
Declaration to be rights of the Declarant are mortgageable, pledgeable, assignable or
transferable. Arny successor to, or assignee of the rights of the Declarant hereunder (whether as
the result of voluntary assignment, foreclosure, assignment in lieu of foreclosure or otherwise)
shall hold or be entitled to exercise the rights of Declarant hereunder as fully as if named as such
party herein, provided that the holder of a Mortgage that forecloses on such Mortgage and is
entitled to become Declarant in connection therewith will not be obligated to do so, but will only
become Declarant if it elects to do so. No party exercising rights as Declarant hereunder shall
have or incur any liability for the acts of any other party which previously exercised or
subsequently shall exercise such nights. At such time if any as any portion of the Project Parcel
that may now be owned or held by the City ("City Areas”), is acquired by conveyance, vacation,
or otherwise by a Person that then has, either directly or through an Affiliate, an ownership
interest in a Parcel, such City Areas in question shall automatically, without the necessity of any
further action, become subject to the provisions of this Declaration, provided Declarant shall
record an amendment to this Declaration confirming the addition of the City Areas if they are not
included as part of the Project Parcel when this Declaration is first recorded, and if requested by -
Declarant or the Association, such acquiring Person shall confirm the foregoing as to such
applicable City Areas by a recordable written acknowledgement, including a confirmation of any
easements granted herein in respect of such City Areas.

16.12 Temporary Interference with Use of Easement. Any Owner and the Association
may, in connection with the repair or replacement of the improvements on a Parcel, and upon
reasonable advance notice to affected Owners, to the extent necessary temporarily obstruct,
block, close off or impede the flow of pedestrian or vehicular ingress, egress or use over, across
and through any of the Easements on any such Owner's Parcel, but shall use reasonable efforts to
provide advance notice and minimize the effect on another Owner and must at all times provide
reasonable altemate means of ingress, egress or use if required by an affected Owner.

16.13 Owner's Liability. From and after the closing of the transfer of a Parcel, the
Owner, including Declarant, so transferring shall have no further liability for the obligations with
respect to such Parcel which accrue after the date of the recording of the conveyance; and,the
transferee Owner shall be liable for matters thereafter accruing, provided, however, that nothing
herein contained shall be construed so as to relieve the Parcel from any lien arising by reason of
such liability, or the transferring Owner of such Parcel from any liabilities or obligations accrued
under this Declaration prior to such recording.
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16.14 Limitation of Certain Liability. Each Owner agrees that no partners, shareholders,
officers, directors, members, managers or trustees of any Owner (a) shall have any personal
liability to pay any amounts due by such Owner under this Declaration, or (b) shall be required to
personally perform any of the covenants, agreements, duties or obligations of such Owner. Each
Owner agrees that the liability of an Owner under this Declaration shall be limited to the assets
of such Owner and not the personal assets of the partners shareholders, officers, directors,
members, managers or trustees of such Owner. A negative capital account of a partner, member
or other owner of an Owner shall not be deemed to be an asset of an Owner.

16.15 Ownership by Land Trustee. In the event title to any Parcel is conveyed to a land
title holding trust, under the terms of which all powers of management, operation and control of
the Parcel remain vested in the trust beneficiary or beneficiaries, then the property under such
trust and the beneficiaries thereunder from time to time shall be responsible for payment of all
obligations, liens or indebtedness and for the performance of all agreements, covenants and
undertakings chargeable or created under this Declaration against such Owner of such Parcel.
No claim shall be made against any such title holding trustee personally for payment of any lien
or obligation hereunder created and the trustee shall not be obligated to sequester funds or trust
property to apply in whole or in part against such lien or obligation. The amount of such lien or
obligation shall continue to be a charge or lien upon the Parcel and the beneficiaries of such trust
notwithstanding any transfers of the beneficial interest of any such trust or any transfers of title
of such Parcel.

16.16 Rules of Construction. The following rules of construction shall control the
interpretation of this Declaration: (a) all pronouns, whether used in the masculine, feminine or
neuter gender, shall include all other genders, (b) the singular shall include the plural and the
plural shall include the singular, as the context may permit or require, (c) unless the context
expressly provides otherwise, all references to Articles, Sections, Subsections, Paragraphs,
Subparagraphs, Clauses, Subclauses or Exhibits shall refer to the corresponding Article, Section,
Subsection, Paragraph, Subparagraph, Clause, or Subclause of, or Exhibit attached to, this
Agreement, and each of the Exhibits attached to this Declaration is made a part hereof for all
purposes, (d) unless the context expressly provides otherwise, the words "hereunder”, "herein”
and "hereof” and other words and phrases of like import shall refer to each and every term and
provision of this Declaration, (e) the words "includes" and "including" are not limiting, (f) the
words "may not” are prohibitive and not permissive, (g) the word "or" is not exclusive, and (h)
the provisions hereof shall be liberally construed to give effect to the intent hereof. Any
provision herein that requires any matter, item, document or evidence to be "satisfactory”,
"reviewed", "approved" or "consented to" by a party shall be determined by such party in its sole
discretion, unless otherwise expressly provided herein to the contrary, and any consent or
approval that a party is to provide, unless expressly provided to the contrary, may be withheld or
conditioned in such party’s sole and exclusive judgment and discretion. The provisions of this
Declaration shall not be construed more strictly against any party bound hereby for any reason,
including the reason that such party or its representative may have initially drafted such

provisions. =
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IN WITNESS WHEREOF, the undersigned have executed this Declaration as of the day

and'year first above written.

DECLARANT:

LAKESHORE EAST LLC, an Illinois
limited liability company

By: o et —"

Name: id V. ins

Its: Al\am%uzf
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THE FOLLOWING PARTIES, THE OWNERS OF ALL PARCELS NOT NOW OWNED BY
LAKESHORE (OTHER THAN THE CITY AREAS), HEREBY JOIN IN THIS

DECLARATION FOR THE PURPOSE OF SUBJECTING ALL PARCELS OWNED BY THE
UNDERSIGNED TO THE TERMS OF THIS DECLARATION:

PARCEL 1 AND COMED SOUTH
PARCEL OWNER:

ASN LAKESHORE EASTLLC, a
Delaware limited liability company

By: Archstone-Smith Operating Trust, a
Maryland real estate investment

trust, its sdie me

By: /M Q/[/

N Aamer T Drfap
Its: ?_Jql.y\_q‘ V(CQ Cg.

PARCEL 2, 3A, AND 3B AND COM ED
NORTH PARCEL OWNER:
LAKESHORE EAST PARCEL P LLC, an
Illinois limited liability company

By, ez =

Name: i

Its: _phanaaes”
19
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

1, (\Aa( Wovie M7esal, a Nota.ry Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that .(ac , a Mavager  of LAKESHORE
EAST LLC, an Illinois limited hablhty company, who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he/she signed and delivered the said instrument as his/her own

free and voluntary act and as the free and voluntary act of said limited liability company, for the
uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this Z5H~. __ day of June, 2002.

TV Q) Lo

Notary Public

| OFFICIAL SEAL )

MARJORIE ] ZESSAR i
| NOTARY PUBLIC STATE OF FLINCIS |
| ey COMMISSION EXP. JUNE 26,2002
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STATE OF JllipJois )
‘ )SS
COUNTY OF {0l )

I, NMIWH€TZ@%W aNMMyﬁmmnnmdhrmMCmmwﬂnmeﬁmeMM%md
DO HEREBY’CERTIFY, that Jav¥l &, Sunlop : bt
ARCHSTONE-SMITH OPERATING TRUST, a Maryland real estate inv dstment trust who is
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he/she signed and
delivered the said instrument as his/her own free and voluntary act and as the free and voluntary
act of said real estate investment trust, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this 277 0— day of June, 2002.

“YNlooiie @u 2o

NotaryPublic

CrFICIAL SEAL
! MARJORIE | ZESSAR
|| NOTARY FUBLIC STATE OF [LLINOIG |
L MY COMMISSION EXP, JUNE 26200 |
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STATE OF ILLINOIS ) 20732020
/ ) SS
COUNTY OF COOK )

I WﬂOﬂf j &géa/ a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that | avicl I. Ladw, a Mandger  of LAKESHORE
EAST PARCEL P LLC, an Illinois limited liability company, who is pefsonally known to me to
be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that he/she signed and delivered the said instrument as
his/her own free and voluntary act and as the free and voluntary act of said limited liability
company, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this 957&‘ day of June, 2002.

@AY %wﬂ/\

Notary Public

[ OFFICIAL SEAL ]
i MARJGRIE ] ZESSAR j
| MTTARY PUBLIC STATEOF TLUNOR |

| 3V COAMISSION EXP. JUNE 262062




This instrument was prepared by
and 'upon recording return to:
Altheimer & Gray

10 S. Wacker Drive Suite 4000
Chicago, Illinois 60606
Attention: Edward E. Wicks

R0732020



Property Address:
221 Colurnbus Drive, Chicago, IL
Permanent Index Numbers:

17-10-318-014
17-10-318-015
17-10-318-016
17-10-318-023
17-10-318-024
17-10-318-026
17-10-318-027
17-10-313-029
17-10-318-030
17-10-318-032
17-10-318-033
17-10-318-035
17-10-318-036
17-10-400-015
17-10-400-016
17-10-401-010
17-10-401-012
17-10-401-013




EXHIBIT R-1

A TRACT OF LAND, COMPRISED OF THAT PART OF THE LANDS LYING
EAST OF AND ADJOINING FORT DEARBORN ADDITION TO CHICAGO, SAID
ADDITION BEING THE WHOLE OF THE SOUTHWEST FRACTIONAL QUARTER OF
SECTION 10, TOWNSHIP 39 NORTH RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS BOUNDED AND DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF NORTH COLUMBUS DRIVE
(AS SAID NORTH COLUMBUS DRIVE WAS DEDICATED AND CONVEYED TO THE
CITY OF CHICAGO BY INSTRUMENT RECORDED IN THE RECORDER'S OFFICE
OF COOK COUNTY, ILLINOIS, ON THE 5TH DAY OF JUNE 1972, AS DOCUMENT
21925615) SAID POINT BEING 300.00 FEET, MEASURED ALONG SAID EAST LINE,
NORTH OF THE POINT OF INTERSECTION OF SAID EAST LINE (EXTENDED
SOUTH) WITH THE NORTH LINE OF EAST RANDOLPH STREET (AS SAID EAST
RANDOLPH STREET WAS DEDICATED AND CONVEYED TO THE CITY OF
CHICAGO BY INSTRUMENT RECORDED IN SAID RECORDER'S OFFICE ON THE
11TH DAY OF DECEMBER, 1979, AS DOCUMENT 25276446) AND RUNNING

THENCE NORTH ALONG SAID EAST LINE OF NORTH COLUMBUS DRIVE, A
DISTANCE OF 468.88 FEET TO A POINT WHICH IS 768.88 FEET, AS MEASURED
ALONG SAID EAST LINE AND THE SOUTHWARD EXTENSION THEREOF, NORTH
OF THE INTERSECTION WITH SAID NORTH LINE OF EAST RANDOLPH STREET;

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE OF
NORTH COLUMBUS DRIVE, A DISTANCE OF 160.57 FEET;

THENCE NORTH ALONG A LINE PERPENDICULAR TO THE LAST
DESCRIBED COURSE, A DISTANCE OF 146.62 FEET,;

THENCE EAST ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
COURSE, A DISTANCE OF 221.17 FEET,;

THENCE NORTH ALONG A LINE PERPENDICULAR TO THE LAST
DESCRIBED COURSE, A DISTANCE OF 141.11 FEET TO AN INTERSECTION WITH
THE SOUTHERLY LINE OF EAST WACKER DRIVE, AS SAID EAST WACKER DRIVE
WAS DEDICATED AND CONVEYED TO SAID CITY OF CHICAGO BY INSTRUMENT
RECORDED ON THE 5TH DAY OF JUNE, 1972 AS DOCUMENT NUMBER 21925615,

THENCE SOUTHEASTWARDLY ALONG SAID SOUTHERLY LINE OF EAST
WACKER DRIVE (DEFLECTING 94 DEGREES 35 MINUTES 31 SECONDS TO THE
RIGHT FROM THE NORTHWARD EXTENSION OF THE LAST DESCRIBED
COURSE), A DISTANCE OF 390.00 FEET TO AN INTERSECTION WITH THE
NORTHWARD EXTENSION OF THE WEST LINE OF NORTH FIELD BOULEVARD,
127.00 FEET WIDE, AS SAID NORTH FIELD BOULEVARD WAS DEDICATED AND
CONVEYED TO SAID CITY OF CHICAGO BY INSTRUMENT RECORDED ON THE
12TH DAY OF DECEMBER 1986 AS DOCUMENT 86597179,

THENCE SOUTHEASTWARDLY ALONG THE SOUTHERLY LINE OF EAST
WACKER DRIVE, AS SAID EAST WACKER DRIVE WAS DEDICATED AND
CONVEYED TO THE CITY OF CHICAGO BY SAID INSTRUMENT RECORDED ON
THE 12TH DAY OF DECEMBER, 1986 AS DOCUMENT 86597178 (SAID
SOUTHERLY LINE DEFLECTING 94 DEGREES 48 MINUTES 48 SECONDS TO THE
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" RIGHT FROM THE NORTHWARD EXTENSION OF SAID WEST LINE OF NORTH

FIELD BOULEVARD), A DISTANCE OF 127.45 FEET TO AN INTERSECTION WITH
THE NORTHWARD EXTENSION OF THE EAST LINE OF NORTH FIELD
BOULEVARD, AFORESAID;

THENCE CONTINUING SOUTHEASTWARDLY ALONG SAID SOUTHERLY
LINE OF EAST WACKER DRIVE AS DEDICATED AND CONVEYED BY DOCUMENT
NUMBER 86597178 (DEFLECTING 96 DEGREES 28 MINUTES 40 SECONDS TO
THE RIGHT WITH THE NORTHWARD EXTENSION OF SAID EAST LINE OF NORTH
FIELD BOULEVARD), A DISTANCE OF 351.08 FEET TO AN INTERSECTION WITH
THE WEST LINE OF THE STRIP OF LAND 66.00 FEET WIDE, AS DEDICATED AND
CONVEYED FOR PUBLIC UTILITIES TO SAID CITY OF CHICAGO BY INSTRUMENT
RECORDED ON THE 12TH DAY OF DECEMBER, 1986 AS DOCUMENT 86597181;

THENCE CONTINUING SOUTHEASTWARDLY ALONG SAID SOUTHERLY
LINE OF EAST WACKER DRIVE AS DEDICATED AND CONVEYED BY SAID
DOCUMENT NUMBER 86597178 (SAID SOUTHERLY LINE DEFLECTING 94
DEGREES 35 MINUTES 50 SECONDS TO THE RIGHT WITH THE NORTHWARD
EXTENSION OF SAID WEST LINE OF THE 66.00 FOOT WIDE STRIP OF LAND,
AFORESAID), A DISTANCE OF 440.26 FEET TO AN INTERSECTION WITH THE
WEST LINE OF NORTH LAKE SHORE DRIVE, AS SAID NORTH LAKE SHORE
DRIVE WAS DEDICATED BY INSTRUMENT RECORDED ON THE 14TH DAY OF
MARCH 1979 AS DOCUMENT 24879733,

THENCE SOUTH ALONG SAID WEST LINE OF NORTH LAKE SHORE DRIVE,
DEFLECTING 85 DEGREES 24 MINUTES 10 SECONDS TO THE RIGHT FROM AN
EASTWARD EXTENSION OF THE LAST DESCRIBED COURSE A DISTANCE OF
356.12 FEET;, .

THENCE CONTINUING SOUTHWARDLY ALONG SAID WESTERLY LINE OF
NORTH LAKE SHORE DRIVE, SAID WESTERLY LINE BEING HERE AN ARC OF A
CIRCLE, CONCAVE WESTERLY AND HAVING A RADIUS OF 5719.58 FEET, AN
ARC DISTANCE OF 71.34 FEET (THE CHORD OF SAID ARC DEFLECTING 04
DEGREES 17 MINUTES 51.5 SECONDS TO THE RIGHT FROM A SOUTHWARD
EXTENSION OF THE LAST DESCRIBED COURSE AND HAVING A LENGTH OF
71.34 FEET),

THENCE CONTINUING SOUTHWARDLY ALONG SAID WESTERLY LINE OF
NORTH LAKE SHORE DRIVE (SAID WESTERLY LINE BEING HERE A STRAIGHT
LINE DEFLECTING 00 DEGREES 21 MINUTES 26.5 SECONDS TO THE RIGHT
FROM A SOUTHWARD EXTENSION OF SAID LAST DESCRIBED CHORD), A
DISTANCE OF 104.17 FEET TO AN INTERSECTION WITH A LINE WHICH IS 231.00
FEET NORTH OF AND PARALLEL WITH THE NORTH LINE OF HARBOR POINT
UNIT NO. 1, ACCORDING TO THE PLAT THEREOF RECORDED ON THE 13TH DAY
OF DECEMBER, 1974 AS DOCUMENT 22935649;

THENCE WEST ALONG THE LAST DESCRIBED PARALLEL LINE, A
DISTANCE OF 425.04 FEET TO AN INTERSECTION WITH THE NORTHWARD
EXTENSION OF THE EAST LINE OF PARCEL "A" IN THE PLAT OF LAKE FRONT
PLAZA SUBDIVISION (BEING A SUBDIVISION RECORDED ON THE 30TH DAY OF
APRIL, 1962 AS DOCUMENT 18469161),

THENCE SOUTH ALONG SAID NORTHWARD EXTENSION OF SAID EAST



~ LINE OF PARCEL "A", SAID NORTHWARD EXTENSION BEING PERPENDICULAR
TO THE LAST DESCRIBED LINE (SAID NORTHWARD EXTENSION BEING ALSO
THE WEST LINE OF A STRIP OF LAND 66.00 FEET WIDE, DEDICATED AND
CONVEYED TO SAID CITY OF CHICAGO FOR PUBLIC UTILITIES BY INSTRUMENT
RECORDED OF THE 14TH DAY OF MARCH, 1979 AS DOCUMENT 24879730), A
DISTANCE OF 176.19 TO THE NORTHEAST CORNER OF SAID PARCEL "A";

THENCE WEST ALONG THE NORTH LINE OF SAID PARCEL "A" AND THE
WESTWARD EXTENSION THEREOF (SAID NORTH LINE BEING A LINE
PERPENDICULAR TO THE LAST DESCRIBED COURSE), A DISTANCE OF 461.33
FEET TO AN INTERSECTION WITH THE WEST LINE OF NORTH FIELD
BOULEVARD, AS DEDICATED AND CONVEYED TO SAID CITY OF CHICAGO BY
INSTRUMENT RECORDED AS DOCUMENT NUMBER 86597179, AFORESAID;

THENCE SOUTH ALONG SAID WEST LINE OF NORTH FIELD BOULEVARD,
A DISTANCE OF 61.41 FEET TO A POINT ON SAID WEST LINE WHICH IS 179.57
FEET NORTH OF THE INTERSECTION OF SAID WEST LINE AND THE
SOUTHWARD EXTENSION THEREOF, WITH THE NORTH LINE OF EAST
RANDOLPH STREET;

THENCE WEST ALONG A LINE PARALLEL WITH SAID NORTH LINE OF THE
STRIP OF LAND 66.00 FEET WIDE, DEDICATED AND CONVEYED TO SAID CITY
OF CHICAGO BY DOCUMENT NUMBER 86597180, A DISTANCE OF 179.06 FEET
TO AN INTERSECTION WITH A LINE WHICH IS 606.00 FEET EAST OF AND
PARALLEL WITH SAID EAST LINE OF NORTH COLUMBUS DRIVE;

THENCE SOUTH ALONG THE LAST DESCRIBED PARALLEL LINE, WHICH
LINE 1S PERPENDICULAR TO THE LAST DESCRIBED COURSE, A DISTANCE OF
105.00 FEET; THENCE WEST ALONG A LINE PERPENDICULAR TO THE LAST
DESCRIBED COURSE A DISTANCE OF 42.00 FEET,;

THENCE SOUTH ALONG A LINE PERPENDICULAR TO THE LAST
DESCRIBED COURSE, A DISTANCE OF 72.19 FEET TO AN INTERSECTION WITH
THE NORTH LINE OF EAST RANDOLPH STREET, AS SAID EAST RANDOLPH
STREET WAS DEDICATED AND CONVEYED TO SAID CITY OF CHICAGO BY
INSTRUMENT RECORDED ON THE 11TH DAY OF DECEMBER, 1979 AS
DOCUMENT 25276446,

THENCE WEST ALONG SAID NORTH LINE OF EAST RANDOLPH STREET, A
DISTANCE OF 229.01 FEET TO AN INTERSECTION WITH A LINE WHICH IS 335.00
FEET, MEASURED PERPENDICULARLY, EAST OF AND PARALLEL WITH SAID
EAST LINE OF NORTH COLUMBUS DRIVE;

THENCE NORTH ALONG THE LAST DESCRIBED PARALLEL LINE A
DISTANCE OF 303.61 FEET,

THENCE WEST ALONG A LINE WHICH IS PERPENDICULAR TO SAID EAST
LINE OF NORTH COLUMBUS DRIVE, A DISTANCE OF 335.00 FEET TO THE POINT

OF BEGINNING;

EXCEPTING FROM THE ABOVE DESCRIBED TRACT OF LAND THAT PART
OF THE LAND, PROPERTY AND SPACE LYING BELOW A HORIZONTAL PLANE
HAVING AN ELEVATION OF 38.00 FEET ABOVE CHICAGO CITY DATUM AND
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LYING WITHIN THE BOUNDARIES PROJECTED VERTICALLY, OF THAT PART OF
SAID TRACT OF LAND BOUNDED AND DESCRIBED AS FOLLOWS

COMMENCING AT A POINT ON THE EAST LINE OF N. COLUMBUS DRIVE
(AS SAID N. COLUMBUS DRIVE WAS DEDICATED AND CONVEYED TO THE CITY
OF CHICAGO BY INSTRUMENT RECORDED ON THE 5™ DAY OF JUNE 1972, AS
DOCUMENT 21925615).SAID POINT BEING 461.18 FEET, AS MEASURED ALONG
SAID EAST LINE, NORTH OF THE POINT OF INTERSECTION OF SAID EAST LINE
WITH THE NORTH LINE OF EAST RANDOLPH STREET (AS SAID E. RANDOLPH
STREET WAS DEDICATED AND CONVEYED TO THE CITY OF CHICAGO BY
INSTRUMENT RECORDED ON THE 11™ DAY OF DECEMBER 1979, AS
DOCUMENT 25276446) AND RUNNING

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE OF N.
COLUMBUS DRIVE, A DISTANCE OF 90.00 FEET TO THE POINT OF BEGINNING
AT THE SOUTHWEST CORNER OF THE HEREINAFTER DESCRIBED LAND,
PROPERTY AND SPACE;

THENCE NORTH ALONG A LINE PARALLEL WITH SAID EAST LINE OF N.
COLUMBUS DRIVE, A DISTANCE OF 160.00 FEET;

THENCE EAST ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
LINE, A DISTANCE OF 90.00 FEET;

THENCE SOUTH ALONG A LINE PARALLEL WITH SAID EAST LINE OF N.
COLUMBUS DRIVE, A DISTANCE OF 160.00 FEET;

THENCE WEST ALONG A LINE PERPENDICULAR TO THE LAST
DESCRIBED LINE, A DISTANCE OF 90.00 FEET TO THE POINT OF BEGINNING. -

AND ALSO EXCEPTING FROM SAID TRACT OF LAND THAT PART OF THE
LAND, PROPERTY AND SPACE LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF 44.00 FEET ABOVE CHICAGO CITY DATUM AND LYING WITHIN
THE BOUNDARIES PROJECTED VERTICALLY OF THAT PART OF SAID TRACT OF
LAND BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF N. COLUMBUS DRIVE (AS
SAID N. COLUMBUS DRIVE WAS DEDICATED AND CONVEYED TO THE CITY OF
CHICAGO BY INSTRUMENT RECORDED ON THE 5™ DAY OF JUNE 1972, AS
DOCUMENT 21925615) SAID POINT BEING 461.18 FEET, AS MEASURED ALONG
SAID EAST LINE, NORTH OF THE POINT OF INTERSECTION OF SAID EAST LINE
WITH THE NORTH LINE OF EAST RANDOLPH STREET (AS SAID E. RANDOLPH
STREET WAS DEDICATED AND CONVEYED TO THE CITY OF CHICAGO BY
INSTRUMENT RECORDED ON THE 11™ DAY OF DECEMBER 1979, AS
DOCUMENT 25276446) AND RUNNING

THENCE NORTH ALONG SAID EAST LINE OF N. COLUMBUS DRIVE A
DISTANCE OF 160.00 FEET;

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE, A
DISTANCE OF 90.00 FEET;

THENCE SOUTH ALONG A LINE PARALLEL TO SAID-EAST LINE OF N.
COLUMBUS DRIVE, A DISTANCE OF 160.00 FEET,

THENCE WEST ALONG A LINE PERPENDICULAR TO THE LAST
DESCRIBED ILINE, A DISTANCE OF 90.00 FEET TO THE POINT OF BEGINNING.
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EXHIBIT 8.3.1

LAND PARCEL PERCENTAGE

PARCEL
Parcei 1 7.84%
Parcel 2 5.26%
Parcel 3 0.01%
Parcel 3a 1.16%
Parcel 3b 1.09%
Parcel 3¢ 0.85%
Parcel 3d 0.91%
Parcel 4 5.20%
Parcel 5 9.85%
Parcel 6 3.92%
Parcel 7 4.25%
Parcel 8 6.60%
Parcel 9 6.24%
Parcel 10 4.83%
Parcel 11 4.63%
Parcel 12 1.56%
Parcel 13 6.12%
Parcel 14 5.44%
Parcel 15 4.27%
Parcel 16 3.11%
Parcel 17 9.04%
Parcel 18 3.56%
Parcel 21 3.37%
Parcel 22 0.89%
100.00%

EXHIBIT ATTACHED

760530.10
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FIRST AMENDMENT TO DECLARATION OF COVENANT S, CONDITIONS,
RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST

THIS FIRST AMENDMENT TO DECLARATION OF COVENANTS, C 5
RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST ("Amendment")zxs imade as o
of the up_day of _pMaecly , 2003, by Lakeshore East LLC, an Illinois limited hab:,hty S

company ("Declarant" and "Owner" of certain Parcels noted herein). m
RECITALS: 3/-;03
A Declarant, together with certain other owners who joined therein, execm at

certain Declaration Of Covenants, Conditions, Restrictions And Easements For Lakesh
dated as of June 26, 2002, which was recorded July 2, 2002 with the Cook County Recorder as

Document No. 0020732020 ("Declaration").

B. The legal description for the aggregate of the parcels included in the Declaration
is attached hereto as Exhibit R-1.

C. Declarant reserved the right pursuant to Section 16.6 of the Declaration to amend
the Declaration if it determines in good faith that the amendment does not have a material '
adverse effect on any Parcel Owner (as defined in the Declaration) that does not consent to the
amendment, which amendment is effective upon recording of such amendment, and which

amendment need only be executed by Declarant.

D.  Declarant is required pursuant to Section 16.11 of the Declaration to record an
amendment to the Declaration at such time as City Areas (as defined in the Declaration) are
vacated or acquired by the owner of a Parcel (as defined in the Declaration) confirming that the
City Areas that were not part of the Project Parcel (as defined in the Declaration) when the
Declaration was recorded are upon such vacation or acqmsmon immediately subj ect to the

Declaration.

© 8700823 02/22200311:23 AM
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E. Declarant desires to amend the Declaration by inserting in Recital C of the
Declaration the date that the PD (as defined in the Declaration) was enacted, replacing Exhibit
1-1 of the Declaration to reflect an adjustment of the boundary between Parcel 12 and Parcel 13,
and limiting the ability to amend the Declaration as to the easement for park use granted in
connection with the Neighborhood Park which is to be located on Parcel 19, all of which Parcels
are owned by Declarant, and confirming that the City Areas are subject to the Declaration.

F. Declarant has determined in good faith that this Amendment does not have a
material adverse effect on any Parcel Owner (as defined in the Declaration) that is not consenting
to this Amendment, and that this Amendment therefore need only be executed by Declarant.

NOW, THEREFORE, in consideration of the foregoing and the covenants and
agreements of the parties hereto, it is agreed as follows:

1. The recitals herein contained are hereby adopted and made a part hereof.

2. The date that the PD was adopted as recited in Recital C of the Declaration was
June 19, 2002.

3. Exhibit 1-1 that was attached to the Declaration is hereby deleted and Exhibit 1-1
attached hereto is substituted therefor.

4. Pursuant to Section 16.11 of the Declaration, it is hereby confirmed that the City
Areas described on Exhibit 16.11-1 attached hereto have become subject to the provisions of the
Declaration.

5. The following is added at the end of Section 16.6 of the Declaration:

"Notwithstanding the foregoing, Declarant will not exercise its right to amend
Section 5.4 of the Declaration granting an easement for pedestrian and park use
for the benefit of the City of Chicago and Chicago Park District over the
Neighborhood Park to be located on Parcel 19 without obtaining the prior written
consent of the City of Chicago and Chicago Park District to any such amendment,
which undertaking not to amend will be irrevocable and run with Parcel 19.”

6. Except as expressly amended by this Amendment, the Declaration remains
unmodified and in full force and effect.
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N WITNESS WHEREQF, the undersigned has executed this Amendment as of the day

and year first above written.

-879082.3 0./22/2003 11:23 AM

DECLARANT AND OWNER OF
CERTAIN PARCELS NOTED HEREIN:
LAKESHORE EAST LLC, an Illinois
limited liability company

By a2 == ——= _




STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I L/ vwapa K. 'PeTfr_'g a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that DAvid J° CARLINS, A mArAcer  of LAKESHORE
EAST LLC, an Illinois limited liability company, who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he/she signed and delivered the said instrument as his/her own
free and voluntary act and as the free and voluntary act of said limited liability company, for the
uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this &h day of ZJZQWL , 2003.

Hoida K. Pitire

OFFICIAL SEAL Notary Public
LINDA K. PETERS
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 6-6-2008

*879082.3 02/22/2003 11:23 AM



CONSENT TO FIRST AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS, RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST

Declarant, together with certain other owners who joined therein, executed that certain
Declaration Of Covenants, Conditions, Restrictions And Easements For Lakeshore East dated as
of June 26, 2002, which was recorded July 2, 2002 with the Cook County Illinois Recorder as
Document No. 0020732020, which is being amended by the First Amendment to Declaration Of
Covenants, Conditions, Restrictions And Easements For Lakeshore East to which this consent is
attached (as amended, the "Declaration"). The undersigned is the holder of a Mortgage which
was recorded July 2, 2002 with the Cook County Illinois Recorder as Document No.
0020721607 (together with the other loan documents related thereto, as they may be amended,
"Loan Documents™), and hereby consents to the foregoing and acknowledges and agrees that the
Loan Diocuments are subject and subordinate to the terms of the Declaration.

LASALLE BANK NATIONAL
ASSOCIATION, as Administrative Agent
and Le
By:

N JHon M. Lostults

Its: VA

STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
RAE RIVERO

I , @ Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that JASON M. CObSIELLY v ce pPRESIDENTOf LASALLE
BANK NATIONAL ASSOCIATION, who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed and delivered the said insttument as his/her own free and
voluntary act and as the free and voluntary act of said entity, for the uses and purposes therein set
forth.

POIVYVOOOOPPCOCPOGP0009000
"OFFICIAL SEAL"
RAE RIVERO
Notary Public, State of illinois
My Commission Expires 6/5/04

0000000000000 000000000000

0000050000
000000000
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CONSENT TO FIRST AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS, RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST

Declarant, together with certain other owners who joined therein, executed that certain
Declaration Of Covenants, Conditions, Restrictions And Easements For Lakeshore East dated as
of June 26, 2002, which was recorded July 2, 2002 with the Cook County Illinois Recorder as
Document No. 0020732020, which is being amended by the First Amendment to Declaration Of
Covenarnts, Conditions, Restrictions And Easements For Lakeshore East to which this consent is
attached (as amended, the "Declaration"). The undersigned is the holder of a Junior Mortgage
which was recorded July 2, 2002 with the Cook County Illinois Recorder as Document No.
0020731611 (together with the other loan documents related thereto, as they may be amended,
"Loan Documents"), and hereby consents to the foregoing and acknowledges and agrees that the
Loan Documents are subject and subordinate to the terms of the Declaration.

o177

MID-AMERICA IMPROVEMENT
CORPORATION

By:
Name:
Its:

- 907851.1 02/22/2003 11:21 AM



CONSENT TO FIRST AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS, RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST

Declarant, together with certain other owners who joined therein, executed that certain
Declaration Of Covenants, Conditions, Restrictions And Easements For Lakeshore East dated as
of Jure 26, 2002, which was recorded July 2, 2002 with the Cook County Illinois Recorder as
Document No. 0020732020, which is being amended by the First Amendment to Declaration Of
Covenants, Conditions, Restrictions And Easements For Lakeshore East to which this consent is
attacted (as amended, the "Declaration"). The undersigned is the holder of a Junior Mortgage
which was recorded July 2, 2002 with the Cook County Illinois Recorder as Document No.
0020731611 (together with the other loan documents related thereto, as they may be amended,
"Loan Documents"), and hereby consents to the foregoing and acknowledges and agrees that the
Loan Documents are subject and subordinate to the terms of the Declaration.

ILLINOIS CENTER I LLC
By:
Name:
Its:

MID-AMERICA IMPROVEMENT

CO RATION
By:
Name» hn

W o
Kaethaum
Its: e depnt

-1-
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STATE OF ILLINOIS )
) SS

COUNTY OF COO]} )

‘ Vit %»—/["“ Notary Pub in a.nd for smd County in the State aforesaid,
DO HI:‘REBY CERTIFY, mﬂzw’; jmapf of ILLINOIS
CENTER II LLC, who is personally known to me to be the same pefson whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he/she signed and delivered the said instrument as his’her own free and voluntary act and as
the free and voluntary act of said entity, for the uses and purposes thereinset forth.

,b

a1
GIVEN under my hand and Notarial Seal this __ 2% _day of I de 2003,

__// \L&.ab-l.«u‘;/: ' H-ff'&_/

Ngtary Public o T
STATE OF ILLINOIS ) . o
)SS
COUNTY OF COOK )
I , a Notary Public in and for said County, in the State aforesaid,
DO HERZBY CERTIFY, that of MID-AMERICA

IMPROVEMENT CORPORATION, who is personally known to me to be the same person
whose rame is subscribed to the foregoing instrument, appeared before me this day in person and

- acknowledged that he/she signed and delivered the said instrument as his’her own free and

voluntary act and as the free and voluntary act of said entity, for the uses and purposes therein set
forth.

GIVEN under my hand and Notarial Seal this day of , 2003.

Notary Public

" 907851.1 0:v22/2003 11:21 AM
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STATE OF ILLINOIS )
)SS
COUNTY OF COOK )

I , a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that of ILLINOIS
CENTER II LLC, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he/she signed and delivered the said instrument as his/her own free and voluntary act and as
the free and voluntary act of said entity, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this day of , 2003.

MiNNesoTA Notary Public
STATE OF EEEHINOIS- )

HendNesol ) SS
COUNTY OF €66k

[, katiicen M. Bowa g, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that -Joun F. Bicafaumm , PreasenT  of MID-AMERICA
IMPROVEMENT CORPORATION, who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed and delivered the said instrument as his’her own free and
voluntary act and as the free and voluntary act of said entity, for the uses and purposes therein set
forth.

GIVEN under my hand and Notarial Seal this =™ dayof Marci 2003,

Notary Public

KATHLEEN M BOWLING
NOTARY PUBLIG - MINNESOTA
HENNEPIN COUNTY
My Commission Expires Jan. 31, 2005

907851.1 02/22/2003 11:21 AM



CONSENT TO FIRST AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS. RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST

Declarant, together with certain other owners who joined therein, executed that certain
Declaration Of Covenants, Conditions, Restrictions And Easements For Lakeshore East dated as
of June 26, 2002, which was recorded July 2, 2002 with the Cook County Illinois Recorder as
Document No. 0020732020, which is being amended by the First Amendment to Declaration Of
Covenants, Conditions, Restrictions And Easements For Lakeshore East to which this consent is
attached (as amended, the "Declaration"). The undersigned is the holder of a Mortgage which
was recorded July 2, 2002 with the Cook County Illinois Recorder as Document No.
0020731609 (together with the other loan documents related thereto, "Loan Documents"), and

hereby consents to the foregoing and acknowledges and agrees that the Loan Documents are
subject ard subordinate to the terms of the Declaration.

THE PRIVATE BANK AND TRUST

sy Altam Th. Thardoll)

Name' ALLISON M. 9 ANDEL(
Its: ASSOCIATE MANAG ING DIRGTOX

STATE OF ILLINOIS )

)SS
COUNTY OF COOK )

I, Lenera Bﬂﬁd’&‘w{ , a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that A}/issq M Mande¢l] ., fsseccnle mumeyp ouqicof THE PRIVATE
BANK AND TRUST COMPANY, who is personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed and delivered the said instrument as his/her own free and

voluntary act and as the free and voluntary act of said entity, for the uses and purposes therein set
forth.

GIVEN under my hand and Notarial Seal this s Bk S~ dayof , 2003.

r?p Lrgrd Lﬁ'ﬂé(%ﬂ-(

)\&ta/ry Public é

:va SHCTGHOT
‘: "GFFICIAL SEAL"
"’ LENORA BRADFORD
22 Notary Public, State of lilinois
& My Zammission Expires 06/06/04
§ 5. A ROACAT B OODD:
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EXHIBIT R-1

A TRACT OF LAND, COMPRISED OF THAT PART OF THE LANDS LYING EAST
OF AND ADJOINING FORT DEARBORN ADDITION TO CHICAGO, SAID ADDITION
BEING THE WHOLE OF THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10,
TOWNSHIP 39 NORTH RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF NORTH COLUMBUS DRIVE
(AS SAID NORTH COLUMBUS DRIVE WAS DEDICATED AND CONVEYED TO THE
CITY OF CHICAGO BY INSTRUMENT RECORDED IN THE RECORDER'S OFFICE OF
COOK COUNTY, ILLINOIS, ON THE STH DAY OF JUNE 1972, AS DOCUMENT
21925615) SAID POINT BEING 300.00 FEET, MEASURED ALONG SAID EAST LINE,
NORTH OF THE POINT OF INTERSECTION OF SAID EAST LINE (EXTENDED SOUTH)
WITH THE NORTH LINE OF EAST RANDOLPH STREET (AS SAID EAST RANDOLPH
STREET WAS DEDICATED AND CONVEYED TO THE CITY OF CHICAGO BY
INSTRUMENT RECORDED IN SAID RECORDER'S OFFICE ON THE 11TH DAY OF
DECEMBER, 1979, AS DOCUMENT 25276446) AND RUNNING

THENCE NORTH ALONG SAID EAST LINE OF NORTH COLUMBUS DRIVE, A
DISTANCE OF 468.88 FEET TO A POINT WHICH IS 768.88 FEET, AS MEASURED
ALONG SAID EAST LINE AND THE SOUTHWARD EXTENSION THEREOF, NORTH OF
THE INTERSECTION WITH SAID NORTH LINE OF EAST RANDOLPH STREET,

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE OF
NORTH COLUMBUS DRIVE, A DISTANCE OF 160.57 FEET;

THENCE NORTH ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
COURSE, A DISTANCE OF 146.62 FEET;

THENCE EAST ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
COURSE, A DISTANCE OF 221.17 FEET,

THENCE NORTH ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
COURSE, A DISTANCE OF 141.11 FEET TO AN INTERSECTION WITH THE
SOUTHERLY LINE OF EAST WACKER DRIVE, AS SAID EAST WACKER DRIVE WAS
DEDICATED AND CONVEYED TO SAID CITY OF CHICAGO BY INSTRUMENT
RECORDED ON THE 5TH DAY OF JUNE, 1972 AS DOCUMENT NUMBER 21925615;

THENCE SOUTHEASTWARDLY ALONG SAID SOUTHERLY LINE OF EAST
WACKER. DRIVE (DEFLECTING 94 DEGREES 35 MINUTES 31 SECONDS TO THE
RIGHT FROM THE NORTHWARD EXTENSION OF THE LAST DESCRIBED COURSE), A
DISTANCE OF 390.00 FEET TO AN INTERSECTION WITH THE NORTHWARD
EXTENSION OF THE WEST LINE OF NORTH FIELD BOULEVARD, 127.00 FEET WIDE,
AS SAID NORTH FIELD BOULEVARD WAS DEDICATED AND CONVEYED TO SAID
CITY OF CHICAGO BY INSTRUMENT RECORDED ON THE 12TH DAY OF DECEMBER
1986 AS DOCUMENT 86597179;

THENCE SOUTHEASTWARDLY ALONG THE SOUTHERLY LINE OF EAST
WACKER DRIVE, AS SAID EAST WACKER DRIVE WAS DEDICATED AND
CONVEYED TO THE CITY OF CHICAGO BY SAID INSTRUMENT RECORDED ON THE
12TH DAY OF DECEMBER, 1986 AS DOCUMENT 86597178 (SAID SOUTHERLY LINE
DEFLECTING 94 DEGREES 48 MINUTES 48 SECONDS TO THE RIGHT FROM THE
NORTHWARD EXTENSION OF SAID WEST LINE OF NORTH FIELD BOULEVARD), A
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DISTANCE OF 127.45 FEET TO AN INTERSECTION WITH THE NORTHWARD
EXTENSION OF THE EAST LINE OF NORTH FIELD BOULEVARD, AFORESAID;

THENCE CONTINUING SOUTHEASTWARDLY ALONG SAID SOUTHERLY LINE
OF EAST WACKER DRIVE AS DEDICATED AND CONVEYED BY DOCUMENT
NUMBER 86597178 (DEFLECTING 96 DEGREES 28 MINUTES 40 SECONDS TO THE
RIGHT WITH THE NORTHWARD EXTENSION OF SAID EAST LINE OF NORTH FIELD
BOULEVARD), A DISTANCE OF 351.08 FEET TO AN INTERSECTION WITH THE WEST
LINE OF THE STRIP OF LAND 66.00 FEET WIDE, AS DEDICATED AND CONVEYED
FOR PUBLIC UTILITIES TO SAID CITY OF CHICAGO BY INSTRUMENT RECORDED
ON THE 12TH DAY OF DECEMBER, 1986 AS DOCUMENT 86597181;

THENCE CONTINUING SOUTHEASTWARDLY ALONG SAID SOUTHERLY LINE
OF EAST WACKER DRIVE AS DEDICATED AND CONVEYED BY SAID DOCUMENT
NUMBER 86597178 (SAID SOUTHERLY LINE DEFLECTING 94 DEGREES 35 MINUTES
50 SECONDS TO THE RIGHT WITH THE NORTHWARD EXTENSION OF SAID WEST
LINE OF THE 66.00 FOOT WIDE STRIP OF LAND, AFORESAID), A DISTANCE OF
440.26 FEET TO AN INTERSECTION WITH THE WEST LINE OF NORTH LAKE SHORE
DRIVE, AS SAID NORTH LAKE SHORE DRIVE WAS DEDICATED BY INSTRUMENT
RECORDED ON THE 14TH DAY OF MARCH 1979 AS DOCUMENT 24879733;

THENCE SOUTH ALONG SAID WEST LINE OF NORTH LAKE SHORE DRIVE,
DEFLECTING 85 DEGREES 24 MINUTES 10 SECONDS TO THE RIGHT FROM AN
EASTWARD EXTENSION OF THE LAST DESCRIBED COURSE A DISTANCE OF 356.12
FEET;

THENCE CONTINUING SOUTHWARDLY ALONG SAID WESTERLY LINE OF
NORTH LAKE SHORE DRIVE, SAID WESTERLY LINE BEING HERE AN ARC OF A
CIRCLE, CONCAVE WESTERLY AND HAVING A RADIUS OF 5719.58 FEET, AN ARC
DISTANCE OF 71.34 FEET (THE CHORD OF SAID ARC DEFLECTING 04 DEGREES 17
MINUTES 51.5 SECONDS TO THE RIGHT FROM A SOUTHWARD EXTENSION OF THE
LAST DESCRIBED COURSE AND HAVING A LENGTH OF 71.34 FEET);

THENCE CONTINUING SOUTHWARDLY ALONG SAID WESTERLY LINE OF
NORTH LAKE SHORE DRIVE (SAID WESTERLY LINE BEING HERE A STRAIGHT
LINE DEFLECTING 00 DEGREES 21 MINUTES 26.5 SECONDS TO THE RIGHT FROM A
SOUTHWARD EXTENSION OF SAID LAST DESCRIBED CHORD), A DISTANCE OF
104.17 FEET TO AN INTERSECTION WITH A LINE WHICH IS 231.00 FEET NORTH OF
AND PARALLEL WITH THE NORTH LINE OF HARBOR POINT UNIT NO. 1,
ACCORDING TO THE PLAT THEREOF RECORDED ON THE 13TH DAY OF
DECEMBER, 1974 AS DOCUMENT 22935649,

THENCE WEST ALONG THE LAST DESCRIBED PARALLEL LINE, A DISTANCE
OF 425.04 FEET TO AN INTERSECTION WITH THE NORTHWARD EXTENSION OF THE
EAST LINE OF PARCEL "A" IN THE PLAT OF LAKE FRONT PLAZA SUBDIVISION
(BEING A SUBDIVISION RECORDED ON THE 30TH DAY OF APRIL, 1962 AS
DOCUMENT 18469161);

THENCE SOUTH ALONG SAID NORTHWARD EXTENSION OF SAID EAST
LINE OF PARCEL "A", SAID NORTHWARD EXTENSION BEING PERPENDICULAR
TO THE LLAST DESCRIBED LINE (SAID NORTHWARD EXTENSION BEING ALSO
THE WEST LINE OF A STRIP OF LAND 66.00 FEET WIDE, DEDICATED AND
CONVEYED TO SAID CITY OF CHICAGO FOR PUBLIC UTILIFIES BY INSTRUMENT
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RECORDED OF THE 14TH DAY OF MARCH, 1979 AS DOCUMENT 24879730), A
DISTANCE OF 176.19 TO THE NORTHEAST CORNER OF SAID PARCEL "A";

THENCE WEST ALONG THE NORTH LINE OF SAID PARCEL "A” AND THE
WESTWARD EXTENSION THEREOF (SAID NORTH LINE BEING A LINE
PERPENTICULAR TO THE LAST DESCRIBED COURSE), A DISTANCE OF 461.33 FEET
TO AN INTERSECTION WITH THE WEST LINE OF NORTH FIELD BOULEVARD, AS
DEDICATED AND CONVEYED TO SAID CITY OF CHICAGO BY INSTRUMENT
RECORDED AS DOCUMENT NUMBER 86597179, AFORESAID;

THENCE SOUTH ALONG SAID WEST LINE OF NORTH FIELD BOULEVARD, A
DISTANCE OF 61.41 FEET TO A POINT ON SAID WEST LINE WHICH IS 179.57 FEET
NORTH OF THE INTERSECTION OF SAID WEST LINE AND THE SOUTHWARD
EXTENSION THEREOF, WITH THE NORTH LINE OF EAST RANDOLPH STREET;

THENCE WEST ALONG A LINE PARALLEL WITH SAID NORTH LINE OF THE
STRIP OF LAND 66.00 FEET WIDE, DEDICATED AND CONVEYED TO SAID CITY OF
CHICAGO BY DOCUMENT NUMBER 86597180, A DISTANCE OF 179.06 FEET TO AN
INTERSECTION WITH A LINE WHICH IS 606.00 FEET EAST OF AND PARALLEL WITH
SAID EAST LINE OF NORTH COLUMBUS DRIVE;

THENCE SOUTH ALONG THE LAST DESCRIBED PARALLEL LINE, WHICH
LINE IS PERPENDICULAR TO THE LAST DESCRIBED COURSE, A DISTANCE OF
105.00 FEET; THENCE WEST ALONG A LINE PERPENDICULAR TO THE LAST
DESCRIBED COURSE A DISTANCE OF 42.00 FEET;

THENCE SOUTH ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
COURSE, A DISTANCE OF 72.19 FEET TO AN INTERSECTION WITH THE NORTH
LINE OF EAST RANDOLPH STREET, AS SAID EAST RANDOLPH STREET WAS
DEDICATED AND CONVEYED TO SAID CITY OF CHICAGO BY INSTRUMENT
RECORDED ON THE 11TH DAY OF DECEMBER, 1979 AS DOCUMENT 25276446

THENCE WEST ALONG SAID NORTH LINE OF EAST RANDOLPH STREET, A
DISTANCE OF 229.01 FEET TO AN INTERSECTION WITH A LINE WHICH IS 335.00
FEET, MEASURED PERPENDICULARLY, EAST OF AND PARALLEL WITH SAID EAST
LINE OF NORTH COLUMBUS DRIVE;

THENCE NORTH ALONG THE LAST DESCRIBED PARALLEL LINE A
DISTANCE OF 303.61 FEET;

THENCE WEST ALONG A LINE WHICH IS PERPENDICULAR TO SAID EAST
LINE OF NORTH COLUMBUS DRIVE, A DISTANCE OF 335.00 FEET TO THE POINT OF
BEGINNING;

EXCEPTING FROM THE ABOVE DESCRIBED TRACT OF LAND THAT PART OF
THE LAND, PROPERTY AND SPACE LYING BELOW A HORIZONTAL PLANE HAVING
AN ELEVATION OF 38.00 FEET ABOVE CHICAGO CITY DATUM AND LYING WITHIN
THE BOUNDARIES PROJECTED VERTICALLY, OF THAT PART OF SAID TRACT OF
LAND BCUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE EAST LINE OF N. COLUMBUS DRIVE (AS
SAID N. COLUMBUS DRIVE WAS DEDICATED AND CONVEYED TO THE CITY OF
CHICAGO BY INSTRUMENT RECORDED ON THE 5™ DAY OF JUNE 1972, AS
DOCUMENT 21925615) SAID POINT BEING 461.18 FEET, AS MEASURED ALONG SAID
EAST LINE, NORTH OF THE POINT OF INTERSECTION OF SAID EAST LINE WITH
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THE NORTH LINE OF EAST RANDOLPH STREET (AS SAID E. RANDOLPH STREET
WAS DEDICATED AND CONVEYED TO THE CITY OF CHICAGO BY INSTRUMENT
RECORDED ON THE 11™ DAY OF DECEMBER 1979, AS DOCUMENT 25276446) AND
RUNNING

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE OF N.
COLUMBUS DRIVE, A DISTANCE OF 90.00 FEET TO THE POINT OF BEGINNING AT
THE SOUTHWEST CORNER OF THE HEREINAFTER DESCRIBED LAND, PROPERTY
AND SPACE;

THENCE NORTH ALONG A LINE PARALLEL WITH SAID EAST LINE OF N.
COLUMBUS DRIVE, A DISTANCE OF 160.00 FEET,;

THENCE EAST ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
LINE, A DISTANCE OF 90.00 FEET;

THENCE SOUTH ALONG A LINE PARALLEL WITH SAID EAST LINE OF N.
COLUMBUS DRIVE, A DISTANCE OF 160.00 FEET;

THENCE WEST ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
LINE, A DISTANCE OF 90.00 FEET TO THE POINT OF BEGINNING.

AND ALSO EXCEPTING FROM SAID TRACT OF LAND THAT PART OF THE
LAND, PROPERTY AND SPACE LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF 44.00 FEET ABOVE CHICAGO CITY DATUM AND LYING WITHIN
THE BOUNDARIES PROJECTED VERTICALLY OF THAT PART OF SAID TRACT OF
LAND BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF N. COLUMBUS DRIVE (AS
SAID N. COLUMBUS DRIVE WAS DEDICATED AND CONVEYED TO THE CITY OF
CHICAGO BY INSTRUMENT RECORDED ON THE 5™ DAY OF JUNE 1972, AS
DOCUMENT 21925615) SAID POINT BEING 461.18 FEET, AS MEASURED ALONG SAID
EAST LINE, NORTH OF THE POINT OF INTERSECTION OF SAID EAST LINE WITH
THE NORTH LINE OF EAST RANDOLPH STREET (AS SAID E. RANDOLPH STREET
WAS DEDICATED AND CONVEYED TO THE CITY OF CHICAGO BY INSTRUMENT
RECORDED ON THE 11™ DAY OF DECEMBER 1979, AS DOCUMENT 25276446) AND
RUNNING ’

THENCE NORTH ALONG SAID EAST LINE OF N. COLUMBUS DRIVE, A
DISTANCE OF 160.00 FEET;

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE, A
DISTANCE OF 90.00 FEET;

THENCE SOUTH ALONG A LINE PARALLEL TO SAID EAST LINE OF N.
COLUMBUS DRIVE, A DISTANCE OF 160.00 FEET;,

THENCE WEST ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED
LINE, A DISTANCE OF 90.00 FEET TO THE POINT OF BEGINNING.
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EXHIBIT 16.11-1

1. CERTAIN PARTS OF N. FIELD BOULEVARD AS DEDICATED BY INSTRUMENT
RECORDED DECEMBER 12, 1986 AS DOCUMENT 86-597179, WHICH PARTS LIE
SOUTH CF THE SOUTHERLY LINE OF E. WACKER DRIVE, AND NORTH OF A LINE
WHICH IS 105.00 FEET, (AS MEASURED ALONG THE EAST LINE OF SAID N. FIELD
BOULEVARD) NORTH OF THE NORTHWEST CORNER OF PARCEL “A” IN LAKE
FRONT PLAZA SUBDIVISION, AND WHICH PARTS ARE DELINEATED AND SHOWN
ON EXHIBIT “A” ATTACHED HERETO;

ALSO, THAT PART OF TRACT III OF THE EASEMENT, 140 FEET WIDE, GRANTED TO
THE CITY OF CHICAGO FOR CERTAIN PUBLIC UTILITIES, BY INSTRUMENT
RECORDED ON MAY 14, 1962 AS DOCUMENT 18474522, AND WHICH PART LIES
SOUTH CF THE NORTH LINE OF TRACT II OF SAID DOCUMENT 18474522, AND
WHICH PART IS SHOWN AND DELINEATED ON EXHIBIT “A™ ATTACHED HERETO.

2. THE STRIP OF LAND, 66.00 FEET WIDE, LYING BELOW A HORIZONTAL
PLANE HAVING AN ELEVATION OF 20.00 FEET ABOVE CHICAGO CITY DATUM AS
DEDICATED AND CONVEYED TO THE CITY QF CHICAGO BY INSTRUMENT
RECORDED ON DECEMBER 12, 1986 AS DOCUMENT 86-597182; AND ALSO THAT
PORTICN OF TRACT II, BEING A STRIP OF LAND, 66.00 FEET WIDE, COMPRISING A
PORTICN OF THE EASEMENT FOR CERTAIN PUBLIC UTILITIES AS GRANTED TO
THE CITY OF CHICAGO BY EASEMENT AGREEMENT RECORDED MAY 14, 1962 AS
DOCUMENT 18474522, WHICH PORTION LIES EAST OF A LINE WHICH IS 160.57
FEET, MEASURED PERPENDICULARLY, EAST OF THE EAST LINE OF N. COLUMBUS

DRIVE.

THE STRIP OF LAND, 66.0 FEET WIDE, LYING BELOW A HORIZONTAL PLANE
HAVING AN ELEVATION OF 20.00 FEET ABOVE CHICAGO CITY DATUM AS
DEDICATED AND CONVEYED TO THE CITY OF CHICAGO BY INSTRUMENT
RECORDED DECEMBER 12, 1986 AS DOCUMENT 86-597180

3. THAT PART OF THE STRIP OF LAND, 66.00 FEET WIDE, LYING BELOW A
HORIZONTAL PLANE HAVING AN ELEVATION OF 20.92 FEET ABOVE CHICAGO
CITY DATUM AS DEDICATED AND CONVEYED TO THE CITY OF CHICAGO BY
INSTRUMENT RECORDED MARCH 14, 1979 AS DOCUMENT 24879730, WHICH PART
LIES EAST OF THE EAST LINE OF NORTH FIELD BOULEVARD, AND WEST OF
NORTHWARD EXTENSION OF THE EAST LINE OF PARCEL “A” IN LAKE FRONT
PLAZA SUBDIVISION, AND WHICH PART ALSO LIES NORTH OF A LINE WHICH IS
176.19 FEET NORTH OF AND PARALLEL WITH THE NORTH LINE OF SAID PARCEL
“A”, AND SOUTH OF THE NORTH LINE OF SAID STRIP OF LAND DEDICATED AND
CONVEYED BY SAID DOCUMENT 24879730;

ALSO, THE STRIP OF LAND, 66 FEET WIDE, LYING BELOW A HORIZONTAL PLANE
HAVING AN ELEVATION OF 20.00 FEET ABOVE CHICAGO CITY DATUM, AS
DEDICATED AND CONVEYED TO THE CITY OF CHICAGO BY INSTRUMENT
RECORDED DECEMBER 12, 1986 AS DOCUMENT 86-597181
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EXHIBIT "A" TO EXHIBIT 16.11-1
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